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Concurrently with the issuance of the Bonds on March 29, 2007, and the reissuance of the Bonds on August 27, 2009, McGuireWoods LLP, Bond
Counsel, rendered an opinion to the effect that, as of the date of such opinion, based on existing law and assuming compliance with certain covenants by and the
accuracy of certain representations and certifications of the City and other entities, as described herein, interest on the Bonds is excludable from gross income of
the owners thereof for federal income tax purposes under Section 103 of the Internal Revenue Code of 1986, as amended (the "Code") (except when held by a
"substantial user" of the facilities financed by the Bonds or by a "related user" within the meaning of Section 147(a) of the Code), as described under the heading
"LEGAL OPINION AND TAX MATTERS" in the 2007 Official Statement, as hereinafter defined. On the date of the remarketing of the Bonds described
herein, McGuireWoods LLP, Bond Counsel, will render an opinion that the delivery of the Liquidity Facility, as hereinafter defined, and the related mandatory
tender and remarketing of the Bonds, will not, in and of themselves, adversely affect the exclusion of interest on the Bonds from gross income of the holder thereof
for purposes of federal income taxation. See the heading "LEGAL OPINION AND TAX MATTERS."
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This Remarketing Circular is intended to supplement the Official Statement dated March 22, 2007 (as previously
supplemented, the 2007 Official Statement") authorized in connection with the sale of the General Obligation Variable Rate Demand
Bonds, Series 2007 (the "Bonds") issued in the initial aggregate principal amount of $32,365,000 by the City of Norfolk, Virginia (the
"City"). The Bonds are the general obligations of the City, the payment of which the full faith and credit of the City are pledged. The
Bonds were issued pursuant to the provisions of the Indenture of Trust dated as of March 1, 2007 (the "Original Indenture™) between the
City and Regions Bank, as bond trustee (the "Trustee"), as amended and restated by the Amended and Restated Indenture of Trust dated
as of August 1, 2009 (the "Amended and Restated Indenture™) between the City and the Trustee.

Concurrently with the remarketing of the Bonds, the City has caused to be executed and delivered a Standby Bond Purchase
Agreement dated as of March 1, 2014 (the "Liquidity Facility") among the City, Regions Bank, as trustee and tender agent, and Royal
Bank of Canada (the "Bank™). Under certain circumstances described herein, the Liquidity Facility will suspend or terminate and,
in some circumstances, the suspension or termination of the Liquidity Facility will be immediate and without notice to the
holders of the Bonds. In such event no funds may be available pursuant to the Liquidity Facility to purchase tendered Bonds.
See "THE LIQUIDITY FACILITY AND THE BANK™ herein and in the 2007 Official Statement.

The Bonds are subject to redemption and optional and mandatory tender and purchase prior to maturity, as described herein and
in the 2007 Official Statement. The obligation to purchase the Bonds which have been tendered by the holders thereof will be funded
from the proceeds of the remarketing of such Bonds by RBC Capital Markets, LLC, as the remarketing agent, and, in the event that such
remarketing is not successful, by funds provided from the Liquidity Facility. See "THE LIQUIDITY FACILITY AND THE BANK"
herein and in the 2007 Official Statement.

On March 19, 2014, legal opinions will be delivered with respect to the tax status of the Bonds by McGuireWoods LLP,
Richmond, Virginia, Bond Counsel.

RBC Capital Markets

The date of this Remarketing Circular is March 12, 2014.

*

A registered trademark of the American Banker's Association (the "ABA"), used by S&P in its operation of the CUSIP Service Bureau for the ABA. The
above CUSIP (Committee on Uniform Securities Identification Procedures) numbers have been assigned by an organization not affiliated with the City, and the
City is not responsible for the selection or use of the CUSIP numbers. The CUSIP numbers are included solely for the convenience of bondholders and no
representation is made as to the correctness of such CUSIP numbers. CUSIP numbers assigned to securities may be changed during the term of such securities
based on a number of factors including, but not limited to, the refunding or defeasance of such securities or the use of secondary market financial products. The
City has not agreed to, and there is no duty or obligation to, update this Official Statement to reflect any change or correction in the CUSIP numbers set forth
above.



THE BONDS ARE EXEMPT FROM REGISTRATION UNDER THE SECURITIES ACT OF
1933, AS AMENDED. THE BONDS ARE ALSO EXEMPT FROM REGISTRATION UNDER THE
SECURITIES LAWS OF THE COMMONWEALTH OF VIRGINIA.

All quotations from, and summaries and explanations of, provisions of law and documents herein
do not purport to be complete and reference is made to such laws and documents for full and complete
statements of their provisions. Any statements made in this Remarketing Circular involving estimates or
matters of opinion, whether or not expressly so stated, are intended merely as estimates or opinions and
not as representations of fact. The information and expressions of opinion herein are subject to change
without notice and neither the delivery of this Remarketing Circular nor any sale made hereunder shall,
under any circumstances, create any implications that there has been no change in the affairs of the City
since the respective dates as of which information is given herein.

No dealer, broker, salesman or any other person has been authorized by the City to give any
information or to make any representations with respect to the City or the Bonds issued thereby, other
than those contained in this Remarketing Circular, and if given or made, such other information or
representations must not be relied upon as having been authorized by the City.

The Remarketing Agent has reviewed the information in this Remarketing Circular pursuant to its
responsibilities to investors under the federal securities laws, but the Remarketing Agent does not
guarantee the accuracy or completeness of such information.

This Remarketing Circular contains statements which, to the extent they are not recitations of
historical fact, constitute "forward-looking statements.” In this respect, the words, "estimate,” "project,”
"anticipate,” "expect,” "intend,” "believe" and similar expressions are intended to identify forward-
looking statements. A number of important factors affecting the City's financial results could cause actual
results to differ materially from those stated in the forward-looking statements.
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REMARKETING CIRCULAR
SUPPLEMENTING THE OFFICIAL STATEMENT
DATED MARCH 22, 2007

relating to

CITY OF NORFOLK, VIRGINIA
$32,365,000
General Obligation Variable Rate Demand Bonds,
Series 2007

INTRODUCTORY STATEMENT

This entire Remarketing Circular, including the appendices attached hereto, should be read by
any prospective purchaser of the Bonds. No person is authorized to detach this Introductory Statement
from this Remarketing Circular or to otherwise use it without this entire Remarketing Circular including
the appendices attached hereto. All statements herein are qualified in their entirety by reference to each
document. Capitalized terms not defined herein have the meaning assigned in the Official Statement
dated March 22, 2007, as supplemented by the Remarketing Circular dated August 26, 2009, attached as
Appendix A hereto (collectively, the *2007 Official Statement™) or the Amended and Restated Indenture
(defined below), attached to the 2007 Official Statement as Appendix D to the Remarketing Circular
dated August 26, 2009. To the extent the information in this Remarketing Circular conflicts with the
information in the 2007 Official Statement, this Remarketing Circular governs.

This Remarketing Circular supplements the 2007 Official Statement relating to the above
referenced General Obligation Variable Rate Demand Bonds, Series 2007 (the "Bonds") issued in the
original aggregate principal amount of $32,365,000. The Bonds were issued by the City of Norfolk,
Virginia (the "City") on March 29, 2007, pursuant to the Indenture of Trust dated as of March 1, 2007
(the "Original Indenture™) between the City and Regions Bank, as bond trustee (the "Trustee"), as
amended by the Amended and Restated Indenture of Trust dated as of August 1, 2009 (the "Amended and
Restated Indenture™) between the City and the Trustee. As of March 12, 2014, the Bonds are outstanding
in the aggregate principal amount of $29,050,000.

After March 19, 2014 (the "Effective Date"), the Bonds will continue to bear interest at the
Weekly Rate. The Weekly Rate will be determined by RBC Capital Markets, LLC and a description of
how the Weekly Rate is determined is contained in the 2007 Official Statement.

This Remarketing Circular is to be used for the limited purpose of providing information in
connection with the City executing a new Standby Bond Purchase Agreement dated as of March 1, 2014
(the "Liquidity Facility"), with Regions Bank, as trustee and tender agent, and Royal Bank of Canada (the
"Bank"), which will serve as liquidity support for the Bonds. The Liquidity Facility will be effective on
the Effective Date. In addition, the City entered into a remarketing agreement dated as of March 1, 2014
(the "Remarketing Agreement"), with RBC Capital Markets, LLC (the "Remarketing Agent") pursuant to
which the Remarketing Agent will remarket the Bonds. The Remarketing Agreement will be effective on
March 14, 2014. See "DESCRIPTION OF THE BONDS - Remarketing Agent'* below.

The Amended and Restated Indenture has amended the optional and mandatory redemption
provisions of the Original Indenture, as described in "DESCRIPTION OF THE BONDS - Redemption
of Bonds'* below.



DESCRIPTION OF THE BONDS
General

The 2007 Official Statement contains summaries of certain provisions applicable to the Bonds
while such Bonds bear interest at a Commercial Paper Rate, Daily Rate, Weekly Rate, Monthly Rate,
Medium Term Rate and Fixed Rate, including determination of the interest rate, conversion to different
interest rates, and optional and mandatory tender by the owners thereof. This Remarketing Circular
contains a summary of certain provisions applicable to the Bonds while such Bonds bear interest at a
Weekly Rate. Reference is made to the Amended and Restated Indenture, attached to the 2007 Official
Statement as Appendix D to the Remarketing Circular dated August 26, 2009, for a more complete
description of the Bonds.

So long as The Depository Trust Company ("DTC") acts as a security depository for the Bonds,
as described under "DESCRIPTION OF THE BONDS - Book-Entry Only System™ in "PART I:
THE BONDS™ in the 2007 Official Statement, all references to owner or bondholder are deemed to be
Cede & Co., as nominee for DTC, and not to participants of DTC or Beneficial Owners.

The Amended and Restated Indenture provides that the Bonds shall bear interest from time to
time in any one of seven Interest Rate Periods: (i) a Daily Rate Period, (ii) a Weekly Rate Period, (iii) a
Monthly Rate Period, (iv) a Commercial Paper Period, (v) an Indexed Put Rate Period, (vi) a Medium
Term Rate Period, and (vii) a Fixed Rate Period (each an "Interest Rate Period™). All Bonds must be in
the same Interest Rate Period at any one time.

After the Effective Date, the Bonds will bear interest at the Weekly Rate.

The Bonds were dated their date of original issuance and will mature, subject to the rights of
redemption, as set forth under the subheading ""Redemption of Bonds.""

Funds for Purchase of Bonds

On the date on which Bonds are delivered or deemed delivered for mandatory purchase, the
Paying Agent will purchase such Bonds from the Owners thereof at the Purchase Price. Funds for the
payment of such Purchase Price will be derived solely from the sources described in "DESCRIPTION
OF THE BONDS - Funds for Purchase of Bonds" in "PART I: THE BONDS" in the 2007 Official
Statement.

Redemption of Bonds

Optional Redemption. The Variable Rate Bonds, including Weekly Rate Bonds, are subject to
redemption at the direction of the City, in whole at any time or in part on any Interest Payment Date, at a
redemption price equal to the principal amount thereof plus accrued interest, if any, to the redemption
date.



While the Bonds are Variable Rate Bonds, the City anticipates that it will cause the Bonds to be
redeemed pursuant to the Indenture on August 1 of the years and in the principal amounts set forth in the
following table:

Year Year
(August 1) Amount (August 1) Amount

2014 $655,000 2026 $1,170,000
2015 685,000 2027 1,230,000
2016 720,000 2028 1,290,000
2017 755,000 2029 1,355,000
2018 795,000 2030 1,425,000
2019 835,000 2031 1,495,000
2020 875,000 2032 1,570,000
2021 920,000 2033 1,650,000
2022 965,000 2034 1,730,000
2023 1,015,000 2035 1,820,000
2024 1,060,000 2036 0
2025 1,120,000 2037 2,005,000

* A portion of the Bonds maturing on August 1, 2037, in the amount of $1,910,000 is subject to
mandatory redemption as provided in **Mandatory Redemption" below.

Mandatory Redemption. As a sinking fund, on August 1, 2036, the Trustee shall redeem
$1,910,000 of the Bonds maturing August 1, 2037, at a price of 100% of the principal amount of the
Bonds to be redeemed, plus accrued interest thereon to the redemption date.

Procedure for Redemption. The City will redeem Bonds as described in the 2007 Official
Statement.

Remarketing Agent

Effective March 14, 2014, the City entered into the Remarketing Agreement with the
Remarketing Agent. The Remarketing Agent will be responsible for any remarketing of the Bonds as
described herein and in the 2007 Official Statement.

The Remarketing Agent will use its best efforts to remarket the Bonds to be purchased on a
Purchase Date pursuant to the Amended and Restated Indenture; provided however, that with respect to
any Bonds that have been called for redemption, such Bonds must be accompanied by a copy of the
notice of redemption and will only be remarketed to a purchaser who acknowledges that such Bonds have
been called for redemption and will be redeemed on the date stated in the notice. All such sales will be at
a price equal to the principal amount thereof plus accrued interest thereon, if any.

On each Purchase Date, the Remarketing Agent will give notice to the Trustee, the City, the
Paying Agent, the Liquidity Purchaser and the Credit Provider, in accordance with the terms of the
Amended and Restated Indenture and the Trustee will then draw on the Credit Facility or the Liquidity
Facility, as applicable, to pay the Purchase Price of the unremarketed Bonds. On each Purchase Date, the
Remarketing Agent will remit to the Tender Agent the Remarketing Proceeds of Bonds that have been
remarketed, and such amounts will be immediately deposited in the Remarketing Proceeds Account. If
the Paying Agent does not receive notice from the Remarketing Agent in accordance with the Amended
and Restated Indenture on the applicable Purchase Date, the Paying Agent shall immediately notify the
Trustee and the Trustee shall draw on the Credit Facility or the Liquidity Facility, as applicable, to pay
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the Purchase Price of the Bonds for which the Remarketing Agent does not have Remarketing Proceeds
on hand.

Notwithstanding the foregoing, the Bonds may be remarketed only when (i) a Credit Facility or
Liquidity Facility, as applicable, providing for the payment of the Purchase Price of the Bonds in the
applicable Coverage Amount will be in effect following the remarketing of such Bonds or (ii) the Bonds
will be converted to a Fixed Rate or Medium Term Rate and such Bonds will be rated Investment Grade
by any Rating Agency rating such Bonds immediately following such remarketing. Bonds purchased by
the Paying Agent from the date on which a notice of Conversion is given through the Conversion Date
will not be remarketed except to a buyer who acknowledges at the time of such purchase that the Bond is
subject to repurchase on the Conversion Date. The interest rate on any Commercial Paper Bond not
remarketed pending Conversion will be determined to have successive Commercial Paper Periods, each
one day in duration, until Conversion. The Remarketing Agent will not remarket Bonds owned by or on
behalf of the City. The Remarketing Agent will not remarket Credit Provider Bonds or Purchased Bonds,
unless the Trustee has received written notice of reinstatement of the Credit Facility or the Liquidity
Facility, as applicable, to the Coverage Amount, provided however; the above-referenced written notice
of reinstatement is not required, if the Credit Facility or the Liquidity Facility, as applicable, by its terms
automatically reinstates to the Coverage Amount without written notice.

AUTHORITY FOR THE BONDS

The Bonds have been authorized and are being issued pursuant to the Public Finance Act of 1991,
Chapter 26, Title 15.2 of the Code of Virginia of 1950, as amended (the "Virginia Code"), and Ordinance
No. 42,565 adopted by the City Council on February 27, 2007 (the "Initial Ordinance™). The Initial
Ordinance authorized the issuance and sale of the City's general obligation variable rate demand bonds
(AMT). Ordinance No. 43,575 adopted by the City Council on August 25, 2009 (the "2009 Ordinance"),
authorized the reissuance of the Bonds and the execution and delivery of the Amended and Restated
Indenture. Ordinance No. 45,438 adopted by the City Council on February 11, 2014 (the "2014
Ordinance") authorized the remarketing of the Bonds and the City's execution of the Liquidity Facility
and Remarketing Agreement.

THE LIQUIDITY FACILITY AND THE BANK

The Liquidity Facility provides for the purchase, in accordance with the terms thereof, of the
Bonds which bear interest at the Weekly Rate or Monthly Rate (each a "Covered Rate") that have been
tendered, as provided in the Amended and Restated Indenture, but not remarketed subject to certain
conditions as described in the Liquidity Facility.

The Liquidity Facility contains various provisions, covenants and conditions, certain of which
are summarized below. Such summary does not purport to be a complete description or restatement of
the material provisions of the Liquidity Facility. Investors should obtain and review a copy of the
Liquidity Facility in order to understand all of the terms of that document. Various words or terms used
in the following summary are defined in this Remarketing Circular, the Liquidity Facility or the Amended
and Restated Indenture, as the case may be, and reference thereto is made for full understanding of their
import.

Under certain circumstances described herein, the Liquidity Facility will suspend or
terminate and, in some circumstances, the suspension or termination of the Liquidity Facility will
be immediate and without notice to the holders of the Bonds. In such event no funds may be
available pursuant to the Liquidity Facility to purchase tendered Bonds.



General

In accordance with the Indenture, the City will cause to be executed and delivered simultaneously
with the remarketing of the Bonds the Liquidity Facility providing for the purchase, in accordance with
the terms thereof, of the Eligible Bonds which bear interest at the Weekly Rate or Monthly Rate (each a
"Covered Rate") that have been tendered, as provided in the Indenture, but not remarketed subject to
certain conditions below. The Bonds held by the Bank shall bear interest at the Bank Rate in accordance
with the Liquidity Facility. "Eligible Bonds" are defined as any Bond bearing interest at a Covered Rate
and which are not Bank Bonds or Bonds owned by or held on behalf of, for the benefit of or the account
of, the City or any affiliate of the City.

The obligation of the Bank pursuant to the Liquidity Facility to provide funds for the purchase of
Eligible Bonds that have been tendered and not remarketed shall be effective on the Effective Date and
shall end the earliest of (i) March 18, 2019, (ii) the date on which no Eligible Bonds are Outstanding,
(iii) the close of business on the Business Day next succeeding the Conversion Date or the Substitution
Date, (iv) the close of business on the thirtieth (30™) day following the date on which a Notice of
Termination Date (as defined in clause (4)(i) under the subheading "Remedies" below) is received by the
City and the Tender Agent pursuant to the Liquidity Facility or, if such thirtieth (30"™) day is not a
Business Day, the next succeeding Business Day and (v) the date on which the Available Commitment
has been reduced to zero or terminated in its entirety (other than as described in clause (iv) above)
pursuant to the conditions set forth in the Liquidity Facility. The period extending from the Effective
Date in clause (i) through (v) above is referred to herein as the "Commitment Period."

Subject to the terms and conditions of the Liquidity Facility, the Bank shall from time to time
during the Commitment Period purchase, with immediately available funds, Eligible Bonds at the
Purchase Price on the Purchase Date. The aggregate principal amount (or portion thereof in
denominations authorized by the Indenture or any integral multiple thereof) of any Eligible Bond
purchased on any Purchase Date, and, in any case, the aggregate principal amount of all Bonds purchased
on any Purchase Date, together with the aggregate principal amount of all Bank Bonds then Outstanding,
shall not exceed the Available Principal Commitment (calculated without giving effect to any purchase of
Eligible Bonds by the Bank on such date) at 10:00 a.m. New York time on such Purchase Date and the
portion of the Purchase Price constituting accrued interest on such Eligible Bonds shall not exceed the
lesser of (i) the Available Interest Commitment on such Purchase Date and (ii) the actual aggregate
amount of interest accrued on each such Eligible Bond to but excluding such Purchase Date. Any
Eligible Bonds so purchased shall thereupon constitute Bank Bonds and shall, from the date of such
purchase and while they are Bank Bonds, bear interest at the Bank Rate and have other characteristics of
Bank Bonds as set forth in the Liquidity Facility, the Indenture and in the Bonds.

If, on any Purchase Date during the Commitment Period, pursuant to an optional tender or
mandatory tender for purchase, the Bank receives not later than 12:00 noon New York time, a Notice of
Bank Purchase from the Trustee, the Bank shall, subject to the conditions set forth in the Liquidity
Facility, transfer to the Trustee not later than 2:00 p.m. New York time, on such Purchase Date, in
immediately available funds, an amount equal to the aggregate Purchase Price of all or a portion of such
Eligible Bonds as requested from the Trustee. A Notice of Bank Purchase shall be irrevocable after
receipt thereof by the Bank.

Under certain circumstances described below, the obligation of the Bank to purchase the
Bonds tendered by the Owners thereof or subject to mandatory purchase may be terminated
immediately or suspended without notice. In such event, sufficient funds may not be available to
purchase the Bonds tendered by the Owners thereof or subject to mandatory purchase. The



Liquidity Facility does not guaranty the payment of principal of, premium, if any, or interest on the
Bonds in the event of non-payment of such principal, premium, if any, or interest by the City.

Events of Default Permitting Immediate Termination or Suspension

(1) The City shall fail to pay when due any principal of, or interest on, any Bond (including any
Bank Bond); or

(2) One or more final, unappealable judgments against the City or the security for the Bonds,
which, individually or in the aggregate, equal or exceed $10,000,000 shall remain unpaid, undischarged,
unbonded or undismissed for a period of sixty (60) days; or

(3) (a) The City shall commence any case, proceeding or other action (i) under any existing or
future law of any jurisdiction, domestic or foreign, relating to bankruptcy, insolvency, reorganization or
relief of debtors, seeking to have an order for relief entered with respect to it, or seeking to adjudicate it a
bankrupt or insolvent, or seeking reorganization, arrangement, adjustment, winding-up, liquidation,
dissolution, composition or other relief with respect to it, or seeking to declare a moratorium with respect
to the Bonds or any Parity Obligations, or (ii) seeking appointment of a receiver, trustee, custodian or
other similar official for it or for all or any substantial part of its assets or the City shall make a general
assignment for the benefit of its creditors; or (b) there shall be commenced against the City any case,
proceeding or other action of a nature referred to in clause (a) above which (i) results in an order for such
relief or in the appointment of a receiver or similar official or (ii) remains undismissed, undischarged or
unbonded for a period of sixty (60) days; or (c) there shall be commenced against the City, any case,
proceeding or other action seeking, issuance of a warrant of attachment, execution, distraint or similar
process against all or any substantial part of its assets, which results in the entry of an order for any such
relief which shall not have been vacated, discharged, or stayed or bonded pending appeal within sixty
(60) days from the entry thereof; or (d) the City shall take any action in furtherance of, or indicating its
consent to, approval of, or acquiescence in, any of the acts set forth in clause (2), (b) or (c) above; or (e)
the City shall admit in writing, its inability to, pay its debts; or (f) the Commonwealth or any other
Governmental Authority shall impose pursuant to a finding or ruling a debt moratorium, debt
restructuring, debt adjustment, or comparable extraordinary restriction on the repayment when due and
payable of the principal of or interest on any Bonds (including any Bank Bonds) or on all Parity Debt or
such Governmental Authority imposes a debt restructuring or debt adjustment with respect to any such
Bonds or all Parity Debt; or

(4) (a) Any provision of the Act (as defined in the Liquidity Facility), the Liquidity Facility, the
Ordinance (as defined in the Liquidity Facility), the Indenture (as defined in the Liquidity Facility), the
Bonds or any Parity Obligations relating to the payment of the principal of or interest on the Bonds
(including any Bank Bonds) or any Parity Obligations or the security therefor shall at any time and for
any reason cease to be valid and binding on the City as a result of federal or state legislative action, or
shall be ruled or found by any court of competent jurisdiction over the City, to be null and void, invalid or
unenforceable; or (b) the Commonwealth or the City shall have taken or permitted to be taken any official
action, or has duly enacted any statute, which would adversely affect the enforceability of the Liquidity
Facility, the Bonds, the Act, the Ordinance, the Indenture or any Parity Obligations relating to the
payment of the principal of or interest on the Bonds (including any Bank Bonds) or any Parity
Obligations or the security therefor; or (c) any governmental entity with jurisdiction to rule on the validity
of the Liquidity Facility, the Bonds, the Act, the Ordinance, the Indenture or any Parity Obligations shall
find or rule that any provision of the Liquidity Facility, the Bonds, the Act, the Ordinance, the Indenture
or any Parity Obligations, as the case may be, relating to the payment of the principal of or interest on the
Bonds (including any Bank Bonds) or any Parity Obligations or the security therefor is not valid or not
binding on the City; or (d) the Commonwealth or the City (i) makes a claim in a judicial or administrative
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proceeding that the City has no further liability or obligation under the Liquidity Facility, the Bonds, the
Act, the Ordinance, the Indenture or any Parity Obligations or (ii) challenges the validity or enforceability
of any provision of the Liquidity Facility, the Bonds, the Act, the Ordinance, the Indenture or any Parity
Obligations relating to or otherwise affecting the City's obligation to pay the principal of or interest on
any Bonds (including any Bank Bonds) or such Parity Obligations or the security therefor; or

(5) (a) Fitch, S&P and Moody's shall have (i) reduced the long-term unenhanced rating assigned
to the Bonds or any Parity Obligations below "BBB-", in the case of Fitch, "BBB-" in the case of S&P,
and "Baa3", in the case of Moody's, (ii) withdrawn their long-term unenhanced ratings assigned to the
Bonds or any Parity Obligations for credit-related reasons and not as a result of debt maturity, redemption
or defeasance or (iii) suspended their long-term unenhanced ratings assigned to the Bonds or any Parity
Obligations for credit-related reasons and not as a result of debt maturity, redemption or defeasance; or

(6) The City shall fail to pay when due and payable (whether by scheduled maturity, required
prepayment, demand or otherwise) any Parity Debt (other than any termination payments under any swap
or derivative contract), or any interest thereon, and such failure shall continue beyond any applicable
period of grace specified in any underlying resolution, indenture, contract or instrument providing for the
creation of or concerning such Parity Debt.

Events of Default Not Permitting Immediate Termination or Suspension

(1) The City shall fail to pay when due any other amount owed to the Bank pursuant to certain
specified sections of the Liquidity Facility (other than amounts described under "Events of Default
Permitting Immediate Termination or Suspension™); or

(2) The City shall fail to pay any amount owing under specified sections of the Liquidity Facility
(other than those referred to in paragraph (1) above) within five (5) Business Days after the same shall
become due; or

(3) Any representation or warranty made by or on behalf of the City in the Liquidity Facility, the
Indenture or in any other Related Document, as hereinafter defined, or in any certificate or statement
delivered under said documents shall be incorrect or untrue in any material respect when made or deemed
to have been made; or

(4) The City shall default in the due performance or observance of any of the covenants set forth
in certain specified sections of the Liquidity Facility; or

(5) The City shall default in the due performance or observance of any other term, covenant or
agreement contained in the Liquidity Facility (other than those described under "Events of Default
Permitting Immediate Termination or Suspension™), the Indenture or any other Related Document and
such default shall remain unremedied for a period of thirty (30) days after the earlier to occur of (a) the
date on which the City shall have received notice thereof or (b) the date on which the City has actual
knowledge of such default; or

(6) One or more final, unappealable judgments against the City or the security for the Bonds as
described in Section 604 of the Indenture, which, individually or in the aggregate, equal or exceed
$10,000,000 shall remain unpaid, undischarged, unbonded or undismissed for a period of thirty (30) days;
or

(7) The City shall generally not, or shall be unable to, pay its debts; or a legislative or regulatory
body with competent jurisdiction shall declare a financial emergency with respect to the City and shall



appoint or designate with respect to the City, an entity such as an organization, board, commission,
authority, agency or body to manage the affairs and operations of the City; or

(8) (a) the Commonwealth or the City (i) makes a claim in a judicial or administrative proceeding
that the City has no further liability or obligation under any Related Document or (ii) challenges the
validity or enforceability of any provision of any Related Document or the security therefor; or (b) any
provision of any Related Document shall at any time and for any reason cease to be valid and binding on
the City as a result of federal or state legislative action, or shall be ruled or found by any court of
competent jurisdiction over the City to be null and void, invalid or unenforceable; or (c) the
Commonwealth or the City shall have taken or permitted to be taken any official action, or has duly
enacted any statute, which would adversely affect the enforceability of any Related Document; or (d) any
governmental entity with jurisdiction to rule on the validity of any Related Document shall find or rule
that any provision of any Related Document is not valid or not binding on the City; or

(9) Any of Fitch, S&P or Moody's shall have (a) reduced the long-term unenhanced rating
assigned to the Bonds or any Parity Obligations below "BBB+," in the case of Fitch, "BBB+" in the case
of S&P, and "Baal,” in the case of Moody's (or reduced existing long-term ratings to below such
thresholds); (b) withdrawn its long term unenhanced ratings assigned to the Bonds or any Parity
Obligations for credit related reasons and not as a result of debt maturity, redemption or defeasance; or (c)
suspended its long term unenhanced ratings assigned to the Bonds or any Parity Obligations for credit
related reasons and not as a result of debt maturity, redemption or defeasance; or

(10) (a) The City shall default in the due performance or observance of any term, covenant or
agreement contained in any resolution, indenture, contract or instrument providing for the creation of or
concerning any Parity Debt, and the same shall not have been cured within any applicable cure period
specified in any underlying resolution, indenture, contract or instrument providing for the creation of or
concerning such Parity Debt, or pursuant to the provisions of any such resolution, indenture, contract or
instrument, the maturity of any such Parity Debt, as a result of the failure to pay principal or interest on
such Parity Debt, shall have been or may be accelerated or, as a result of a failure to pay principal or
interest on such Parity Debt, shall have been or may be required to be prepaid prior to the stated maturity
thereof; or (b) a default shall occur under any evidence of Debt of the City payable from the general fund
of the City or under any indenture, agreement or other instrument under which the same may be issued,
and such default shall continue for a period of time sufficient to permit the acceleration of the maturity of
any such Debt (whether or not such maturity is in fact accelerated); or (c) any Debt of the City payable
from the general fund of the City shall not be paid when and as due (whether by lapse of time,
acceleration or otherwise); or

(11) The Internal Revenue Service makes a determination that would adversely affect the
excludability from gross income of interest on the Bonds for federal income tax purposes; or

(12) An event of default occurs under any Related Document, as hereinafter defined.

Following the occurrence of certain of the above referenced Events of Default, the Bank may take
any one or more of the following actions, among others. Reference is made to the Liquidity Facility for a
complete listing of all consequences of an Event of Default.
Remedies

(1) In the case of any Event of Default specified under the subheading ""Events of Default

Permitting Immediate Termination or Suspension' (each, a "Immediate Termination Event"), the
Available Commitment shall immediately be reduced to zero, in which case the obligations of the Bank to
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purchase Eligible Bonds under the Liquidity Facility shall immediately terminate and expire without
requirement of notice by the Bank; provided, however, that notwithstanding the foregoing, an Event of
Default not constituting an Immediate Termination Event shall be deemed to have occurred if and to the
extent that the provisions of any Parity Obligations issued subsequent to the Effective Date cease to be
valid and binding on the City, or are ruled or found to be null and void, invalid or unenforceable solely as
a result of the City's failure to comply with the procedural requirements for the validation and issuance
thereof and such failure is the direct cause of said Parity Obligations ceasing to be valid and binding or
being ruled or found to be null and void, invalid or unenforceable. After such termination or expiration,
the Bank shall deliver, within two (2) Business Days, to the City, the Trustee, the Tender Agent and the
Remarketing Agent written notice of such termination or expiration; provided, however, that failure to
provide such written notice shall have no effect on the validity or enforceability of such termination or
expiration.

(2) In the case of an Event of Default as specified in paragraph 4(c) or 4(d) described above
under the subheading "'Events of Default Permitting Immediate Termination or Suspension™ (each,
an "Invalidity Suspension Event"), the obligation of the Bank to purchase Eligible Bonds under the
Liquidity Facility shall be immediately suspended without notice or demand and, thereafter, the Bank
shall be under no obligation to purchase Eligible Bonds unless and until the Available Commitment is
reinstated as described below; provided, however, that notwithstanding the foregoing, an Event of Default
constituting an Invalidity Suspension Event shall be deemed to have occurred if and to the extent that the
provisions of any Parity Obligations issued subsequent to the Effective Date cease to be valid or are not
binding on the City pursuant to a finding or ruling of any governmental entity with jurisdiction to rule
thereon solely as a result of the City's failure to comply with the procedural requirements for the
validation and issuance thereof and such failure is the direct cause of said Parity Obligations becoming
the subject of such finding or ruling. Promptly upon the occurrence of any such Invalidity Suspension
Event, the Bank shall notify the City, the Trustee, the Tender Agent and the Remarketing Agent of such
suspension in writing by facsimile, promptly confirmed by regular mail and E-mail; provided, that the
Bank shall incur no liability of any kind by reason of its failure to give such notice and such failure shall
in no way affect the suspension of the Available Commitment or its obligation to purchase Eligible Bonds
pursuant to the Liquidity Facility. Upon the occurrence of an Invalidity Suspension Event described in
paragraph 4(c) or 4(d) described above under the subheading **Events of Default Permitting Immediate
Termination or Suspension, if a court with competent jurisdiction to rule on such an Event of Default
shall enter a final and nonappealable judgment that any of the provisions of the Act or any other
document described in paragraph 4(c) described above under the subheading *Events of Default
Permitting Immediate Termination or Suspension® are not valid or not binding on the City or that a
claim or challenge described in paragraph 4(d) described above under the subheading ""Events of Default
Permitting Immediate Termination or Suspension' shall have been upheld in favor of the
Commonwealth or the City in accordance with a final and nonappealable judgment, then, in each such
case, the Available Commitment and the obligation of the Bank to purchase Eligible Bonds shall
immediately terminate without notice or demand and, thereafter, the Bank shall be under no obligation to
purchase Eligible Bonds. If a court with jurisdiction to rule on such an Event of Default shall find or rule
by entry of a final and nonappealable judgment that the provision of the Act or any other document
described in paragraph 4(c) described above under the subheading "Events of Default Permitting
Immediate Termination or Suspension™ is valid and binding on the City or that the claim or challenge
described in paragraph 4(d) described above under the subheading ""Events of Default Permitting
Immediate Termination or Suspension' shall have been dismissed pursuant to a final and
nonappealable judgment, then the Available Commitment and the obligations of the Bank under the
Liquidity Facility shall, in each such case, thereupon be reinstated (unless the Commitment Period shall
otherwise have expired or the Available Commitment shall otherwise have been terminated or suspended
as provided in the Liquidity Facility). Notwithstanding the foregoing, if three (3) years after the effective



date of the suspension of the obligations of the Bank pursuant to any Event of Default described in
paragraph 4(c) or 4(d) described above under the subheading **Events of Default Permitting Immediate
Termination or Suspension,™ litigation is still pending and a determination regarding same shall not
have been dismissed or otherwise made pursuant to a final and non-appealable judgment, as the case may
be, then the Available Commitment and the obligation of the Bank to purchase Eligible Bonds shall at
such time terminate without notice or demand and, thereafter, the Bank shall be under no obligation to
purchase Eligible Bonds.

(3) Upon the commencement against the City of any involuntary case or other proceeding or the
occurrence of any event which, with the lapse of time, the giving of notice, or both, would constitute an
Event of Default specified in paragraph 3 described above under the subheading *"Events of Default
Permitting Immediate Termination or Suspension™ (each, an "Insolvency Suspension Event") the
Bank's obligations to purchase Eligible Bonds under the Liquidity Facility shall immediately be
suspended without notice or demand to any Person and, thereafter, the Bank shall be under no obligation
to purchase Eligible Bonds until the case or proceeding referred to therein is terminated. In the event
such case or proceeding is terminated, then the Bank's obligations to purchase Eligible Bonds under the
Liquidity Facility shall be reinstated and the terms of the Liquidity Facility shall continue in full force and
effect (unless the Liquidity Facility shall have otherwise expired or been terminated in accordance with its
terms) as if there had been no such suspension.

(4) Upon the occurrence of any Event of Default, the Bank shall have all remedies provided at
law or equity, including, without limitation, specific performance; and in addition, the Bank, in its sole
discretion, may do one or more of the following: (i) the Bank may give written notice of such Event of
Default and termination of the Liquidity Facility (a "Notice of Termination Date") to the Trustee, the City
and the Remarketing Agent requesting a Default Tender; provided, that the obligation of the Bank to
purchase Eligible Bonds shall terminate on the thirtieth (30th ) day (or if such day is not a Business Day,
the next following Business Day) after such Notice of Termination Date is received by the Trustee and,
on such date, the Available Commitment shall terminate and the Bank shall be under no obligation to
purchase Eligible Bonds; (ii) require immediate purchase of Bank Bonds by the City; (iii) exercise any
right or remedy available to it under any other provision of the Liquidity Facility; or (iv) exercise any
other rights or remedies available under the Indenture and any other Related Document, any other
agreement or at law or in equity; provided, further, however, the Bank shall not have the right to
terminate its obligation to purchase Eligible Bonds except as described herein.

(5) In the case of each Suspension Event, the Tender Agent shall immediately notify all
Bondholders of the suspension and/or termination of both the Available Commitment and the obligation
of the Bank to purchase Eligible Bonds.

Certain Defined Terms

"Available Commitment" as of any day means the sum of the Available Principal Commitment
and the Available Interest Commitment, in each case, as of such day, as adjusted from time to time as the
Available Principal Commitment and the Available Interest Commitment are adjusted from time to time
in accordance with the terms of the Liquidity Facility.

"Available Interest Commitment" means that portion of the Available Commitment available to
pay the Interest Component of the Purchase Price of the Eligible Bonds representing the accrued and
unpaid interest on the Bonds, which initial amount equals 35 days' interest on the Available Principal
Commitment for the Bonds based upon an assumed rate of interest of 12.00% per annum and a 365-day
year), as such amount shall be adjusted from time to time as follows: (i) downward by an amount that
bears the same proportion to such amount as the amount of any reduction in the Available Principal
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Commitment, in accordance with clause (i) or (ii) of the definition herein of Available Principal
Commitment, bears to the initial Available Principal Commitment; and (ii) upward by an amount that
bears the same proportion to such initial amount as the amount of any increase in the Available Principal
Commitment, in accordance with clause (iii) of the definition herein of Available Principal Commitment,
bears to the initial Available Principal Commitment; provided, however, that in no event shall such
amount exceed $334,274. Any adjustment to the Available Interest Commitment pursuant to clause (i) or
(ii) above shall occur simultaneously with the occurrence of the events described in such clause.

"Available Principal Commitment™ means that portion of the Available Commitment available to
pay the Principal Component of the Purchase Price of Eligible Bonds representing the principal amount
on the Bonds, which initial amount equals the aggregate principal amount of the Bonds Outstanding of
$29,050,000 and, thereafter, means such initial amount as adjusted from time to time as follows: (i)
downward by the amount of any mandatory or voluntary reduction of the Awvailable Principal
Commitment pursuant to the Liquidity Facility; (ii) downward by the principal amount of any Bonds
purchased by the Bank pursuant to the Liquidity Facility; and (iii) upward by the principal amount of any
Bonds theretofore purchased by the Bank pursuant to the Liquidity Facility which are remarketed (or
deemed to be remarketed) pursuant to the Liquidity Facility by the Remarketing Agent and for which the
Bank Owner has received immediately available funds equal to the principal amount thereof and accrued
interest thereon; provided, however, that the sum of (i) the Available Principal Commitment plus (ii) the
aggregate principal amount of Bank Bonds shall never exceed $29,050,000. Any adjustment to the
Available Principal Commitment pursuant to clauses (i), (ii) or (iii) hereof shall occur simultaneously
with the occurrence of the events described in such clauses.

"Bank Bond" means each Bond purchased by the Bank pursuant to the Liquidity Facility and held
by or for the account of the Bank or a subsequent Bank Owner in accordance with the terms of the
Liquidity Facility, until purchased or retained in accordance with the Liquidity Facility or redeemed or
otherwise paid in full.

"Bank Owner" means the Bank (but only in its capacity as owner (which, as used herein, shall
mean beneficial owner if, at the relevant time, Bank Bonds are Book Entry Bonds) of Bank Bonds
pursuant to the Liquidity Facility) or any other Person to whom the Bank or a subsequent Bank Owner
has sold Bank Bonds in accordance with the Liquidity Facility.

"Conversion Date" means the date none of the Bonds bear interest at a Covered Rate.

“Debt” of any person means at any date, without duplication, (a) all obligations of such Person
for borrowed money, (b) all obligations of such Person evidenced by bonds, debentures, notes or other
similar instruments, (c) all obligations of such Person to pay the deferred purchase price of property or
services, except trade accounts payable arising in the ordinary course of business, (d) all obligations of
such Person as lessee under capital leases, (e) all Debt of others secured by a lien on any asset of such
Person, whether or not such Debt is assumed by such Person, (f) all guarantees by such Person of Debt of
other Persons, (g) all payment obligations to reimburse or repay any bank or other Person in respect of
amounts paid or advances under a letter of credit, credit agreement, standby bond purchase agreement or
any other similar instrument and (h) all payment obligations under any swap or derivative contract.

"Defaulted Interest” means accrued interest on the Bonds which was not paid when due under the
terms of the Indenture or any amounts accruing on amounts owed on the Bonds by reason of such
amounts being not paid when due.

"Default Tender" means a mandatory tender of the Bonds as a result of the Bank's delivery of a
Notice of Termination Date to the Tender Agent.
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“Governmental Authority’” means any national, state or local domestic government, any political
subdivision thereof or any other governmental, quasi-governmental, judicial, public or statutory
instrumentality, authority, body, agency, bureau or entity (including any zoning authority, the Federal
Deposit Insurance Corporation or the FRB, any central bank or any comparable authority), or any
arbitrator with authority to bind a party at law.

“Parity Debt”” means Debt secured by the full faith and credit and taxing power of the City.

"Parity Obligations” means other Debt, including bonds (excluding the Bonds), now or hereafter
Outstanding; provided that such Debt is secured by the full, faith and credit and taxing power of the City
as and to the extent described in the Indenture.

“Person” means an individual, a corporation, a partnership, a limited liability company, an
association, a joint venture, a trust, a business trust or any other entity or organization, including a
governmental or political subdivision or an agency or instrumentality thereof.

"Purchase Price" means, with respect to any Eligible Bond as of any date, 100% of the principal
amount of such Eligible Bond plus (if the Purchase Date is not an Interest Payment Date) accrued and
unpaid interest thereon to the Purchase Date, but in no event to exceed the Available Commitment;
provided, however, if the Purchase Date for any Eligible Bond is also an Interest Payment Date for such
Eligible Bond, the Purchase Price for such Eligible Bond shall not include accrued but unpaid interest on
such Eligible Bond; and provided, further, in no event shall the Purchase Price of any Bond include any
premium owed with respect to any Bond or any Defaulted Interest in the excess of any amount specified
in the Liquidity Facility.

"Related Documents" means the Liquidity Facility, the Fee Agreement dated as of March 1, 2014,
between the Bank and the City, the Bonds, the Remarketing Circular, the Indenture, the Ordinance, the
Remarketing Agreement and any other document or instrument related to the issuance of the Bonds as
agreed to by the City and the Bank.

"Suspension Event” means the occurrence of any Invalidity Suspension Event or any Insolvency
Suspension Event.
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The Bank

Royal Bank of Canada is providing the Liquidity Facility. Information regarding the Bank is
included in Appendix D hereto. The information regarding the Bank was provided by the Bank, and the
City makes no representation, nor does the City assume any responsibility for, the adequacy, accuracy or
timeliness of such information.

LEGAL OPINION AND TAX MATTERS

In connection with the original issuance of the Bonds on March 29, 2007, and the reissuance of
the Bonds on August 27, 2009, McGuireWoods LLP, Richmond, Virginia, acted as bond counsel ("Bond
Counsel") and delivered an opinion (the "2007 Opinion™ and the “2009 Opinion," respectively) regarding
the tax-exempt status of the Bonds. A copy of the form of each opinion is set forth in the 2007 Official
Statement, which is attached as Appendix A hereto. In connection with the remarketing of the Bonds,
Bond Counsel will deliver an opinion that the execution and delivery of, and the performance by the City,
the Bank and the Trustee of their respective obligations under the Liquidity Facility and the undertaking
and completion of the remarketing of the Bonds pursuant to the Amended and Restated Indenture will (i)
have no adverse effect on the excludability of the interest on the Bonds from gross income for federal
income tax purposes under Section 103 of the Code and (ii) will not cause interest on the Bonds to be a
specific item of tax preference for purposes of the federal alternative minimum tax imposed on
individuals and corporations under Sections 56 and 57 of the Code. See Appendix C - "Form of
Opinion of Bond Counsel™.

Bond Counsel will express no opinion regarding other federal tax consequences arising with
respect to the Bonds. Bond Counsel's opinion speaks as of its date, is based on current legal authority and
precedent, covers certain matters not directly addressed by such authority and precedent, and represents
Bond Counsel's judgment as to the proper treatment of interest on the Bonds for federal income tax
purposes. Bond Counsel's opinion does not contain or provide any opinion or assurance regarding the
future activities of the City or about the effect of future changes in the Code, the applicable regulations,
the interpretation thereof or the enforcement thereof by the Internal Revenue Service (the "IRS"). The
City has covenanted, however, to comply with the requirements of the Code.

Possible Legislative or Regulatory Action

Legislation and regulations affecting tax-exempt bonds are continually being considered by the
United States Congress, the U.S. Department of the Treasury ("Treasury") and the IRS. In addition, the
IRS has established an expanded audit and enforcement program for tax-exempt bonds. There can be no
assurance that legislation enacted or proposed after the date of issue of the Bonds or an audit initiated or
other enforcement or regulatory action taken by the Treasury or the IRS involving either the Bonds or
other tax-exempt bonds will not have an adverse effect on the tax status or the market price of the Bonds
or on the economic value of the tax-exempt status of the interest thereon.

PENDING LITIGATION

The City, in the course of doing business, has been named as defendant in certain personal injury
cases and sulits for property damage.

These suits are being defended by the City Attorney and associated independent counsel retained
by the City Attorney, and it is the opinion of the City Attorney that any possible losses in connection with
the above pending litigation will not materially and adversely affect the City's financial condition. The
City Attorney is also of the opinion that the above pending litigation will not affect the validity of the
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Bonds or the ability of the City to levy and collect ad valorem taxes for the payment of the Bonds or the
interest thereon. There is no pending litigation with respect to the Bonds or the ability of the City to levy
and collect ad valorem taxes for the payment of such Bonds or the premium, if any, or interest thereon.

RATINGS

As of the original issuance of the Bonds on March 29, 2007, the Bonds were assigned long-term
ratings of "Al" by Moody's Investors Service, Inc. ("Moody's"), "AA" by Standard & Poor's Ratings
Services, a Standard & Poor's Financial Services LLC business ("Standard & Poor's"), and "AA" by Fitch,
Inc. ("Fitch™), and short-term ratings of "F1+" by Fitch and "A-1+" by Standard & Poor's. In connection
with this remarketing, the City requested confirmation of the ratings for the Bonds from Standard &
Poor's and Fitch, and as of March 12, 2014, the Bonds have long-term ratings of "AA+" by Standard &
Poor's, and "AA+" by Fitch, and short-term ratings of "A-1+" by Standard & Poor's, and "F1+" by Fitch.
The short-term ratings as of March 12, 2014, reflect the Bank as the counterparty to the Liquidity Facility.
Financial and operational information about the Bank is attached in Appendix D. The City has never
requested a short-term rating on the Bonds from Moody's, and the City did not request a confirmation of
the rating for the Bonds from Moody's in connection with this remarketing. The short-term rating of
Standard and Poor's and the short-term rating of Fitch are subject to change prior to the effective date of
the Liquidity Facility.

The ratings reflect only the views of the respective rating agency at the time such ratings were
assigned. Any explanation of the significance of the ratings may be obtained only from the respective
rating agency. Generally, rating agencies base their ratings upon information and materials provided to
them and upon investigations, studies and assumptions by the rating agencies. There is no assurance that
such ratings will not be withdrawn or revised downward by Moody's, Standard & Poor's or Fitch. Such
action may have an adverse effect on the market price of the Bonds. The City has not undertaken any
responsibility after the original issuance of the Bonds to assure maintenance of the ratings or to oppose
any such revision or withdrawal.

FINANCIAL STATEMENTS AND OTHER
INFORMATION REGARDING THE CITY

On November 7, 2013, the City issued its $130,990,000 General Obligation Capital Improvement
and Refunding Bonds, Series 2013A (Tax-Exempt), $81,715,000 General Obligation Capital
Improvement and Refunding Bonds, Series 2013B (Taxable) and $2,470,000 General Obligation
Qualified Energy Conservation Bonds, Series 2013C (Taxable) (collectively, the "Series 2013 Bonds").
Attached as Appendix B hereto is a copy of the Official Statement dated October 17, 2013 (the "2013
Official Statement™) with respect to the offering of the Series 2013 Bonds. Updated information
regarding the City, similar to the information provided in "PART II: CITY INDEBTEDNESS,"
"PART I1l: FINANCIAL INFORMATION" and "PART IV: ENTERPRISE FUNDS" and "PART
V: THE CITY OF NORFOLK" in the 2007 Official Statement, is set forth in corresponding sections in
the 2013 Official Statement.

The City's audited general purpose financial statements, including a report of the City's

independent accountants for the Fiscal Year Ended June 30, 2013, are set forth in Appendix E hereto,
with accompanying notes.
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City Government

In addition to the information under this subheading in "PART V: THE CITY OF NORFOLK
— City Government™ in the 2013 Official Statement, in January 2014, Anthony L. Burfoot took office as
the City Treasurer, to which he was elected in November 2013, Angelia M. Williams was appointed Vice
Mayor and Alveta V. Green was appointed to fill Mr. Burfoot's seat on City Council to represent Ward 3
until a special election is held in May 2014.

Mrs. Green served as an early childhood teacher for 34 years with Norfolk Public Schools.
Following her career as a teacher, Mrs. Green served for seven years on the City's School Board. She
received a Bachelor of Science degree from Virginia State University, Petersburg, Virginia. Mrs. Green
previously served as the interim councilmember for Super Ward 7 in 2010 and has been active for many
years in the civic affairs of the City.

Arts and Culture

In addition to the information under this subheading in "PART V: THE CITY OF NORFOLK
— Economic and Demographic Factors™ in the 2013 Official Statement, in January 2014, Carnival
Cruise Lines announced that it would return to the City in 2015 and confirmed its previous announcement
that it would not deploy ships from the City in 2014.

Military

In addition to the information under this subheading in ""PART V: THE CITY OF NORFOLK
— Economic and Demographic Factors' in the 2013 Official Statement, the military assigns to and
reassigns from the City ships, squadrons and personnel on a regular basis. Due to the ongoing military
presence, the arrivals and departures from the military facilities in the Hampton Roads region do not
typically have a material impact on the economic condition of the City. However, in the last two years,
the Hampton Roads region has seen the arrival of the USNS Comfort, a hospital ship, and been informed
that three ships, the USS New York, the USS Iwo Jima and the USS Fort McHenry are to be relocated to
other home ports while a cruiser is to be relocated to the Hampton Roads region. The USNS Comfort
brings with it a crew of approximately 76 personnel when in port. The Hampton Roads Planning District
Commission (the "HR Planning District Commission™) has reported that the three departing ships carry
approximately 1,847 personnel (representing approximately 2.1% of the Navy personnel in the Hampton
Roads region) and their departure is expected to result in a $590 million decrease in Hampton Roads'
gross regional product. The HR Planning District Commission has estimated that the employment loss to
the region will range between 3,000 and 6,000 jobs.

In Fiscal Year 2011, the U.S. Navy's impact on the Hampton Roads region was approximately
14.9 billion. In addition in January 2014, the first of three destroyers, the USS Cook, moved to Rota,
Spain. Another destroyer is expected to move later in 2014, and the third is expected to move is 2015.
These departures are expected to result in an employment loss of 1,524 across the Hampton Roads region.
The United States Marine Corps is in the process of reallocating personnel and has announced that the
Marine Expeditionary Forces headquarters (currently located at Camp LeJeune, NC) will be relocated to
Marine Forces Command (located in the City), which is expected to bring 100 military personnel and
their families to the region. In addition, there are ongoing discussions to consolidate other Marine Corps
commands within the Marine Forces Command.

In addition to the foregoing, Investors are directed to review the updated operational and
financial information with respect to the City set forth in Appendix B hereto.

-15-



CONTINUING DISCLOSURE

The City has entered into a Continuing Disclosure Agreement (the "Continuing Disclosure
Agreement™) with respect to the Bonds, the form of which is set forth as Appendix C to the 2007 Official
Statement, pursuant to which the City has covenanted and agreed, for the benefit of the holders of the
Bonds to provide certain annual financial information and material event notices required by Rule 15¢2-
12 of the Securities and Exchange Commission (the "Rule™). As described in Appendix C to the 2007
Official Statement, such undertaking requires the City to provide only limited information at specified
times. The City has previously undertaken to provide continuing disclosure in connection with other
outstanding tax-exempt obligations, including the Bonds.

Except as described below, the City is not aware of any instances in the previous five years in
which it has not complied with, in any material respect, its previous continuing disclosure undertakings.
The City did not comply with certain continuing disclosure undertakings with respect to its water revenue
bonds and certain of its parking system revenue bonds by not filing in a timely manner with the
Municipal Securities Rulemaking Board's Electronic Municipal Market Access system and the respective
nationally recognized municipal securities information repositories specified operating data for the Fiscal
Years 2008 through 2010. The omitted data was included previously in the statistical section of the City's
Comprehensive Annual Financial Report but was omitted inadvertently for such years, and subsequently,
the City filed such information. The City has established procedures to reduce the likelihood of future
reoccurrences.

REMARKETING
The Remarketing Agent Is Paid by the City

The Remarketing Agent's responsibilities include determining the interest rate from time to time and
using best efforts to remarket Bonds that are optionally or mandatorily tendered by the owners thereof
(subject, in each case, to the terms of the Remarketing Agreement), as further described in this
Remarketing Circular. See "DESCRIPTION OF THE BONDS - Remarketing Agent" above. The
Remarketing Agent is appointed by the City and is paid by the City for its services. As a result, the
interests of the Remarketing Agent may differ from those of existing holders and potential purchasers of
the Bonds.

The Remarketing Agent May Purchase Bonds for Its Own Account

The Remarketing Agent acts as remarketing agent for a variety of variable rate demand obligations
and, in its sole discretion, may purchase such obligations for its own account. The Remarketing Agent is
permitted, but not obligated, to purchase tendered Bonds for its own account and, in its sole discretion,
routinely acquires such tendered Bonds in order to achieve a successful remarketing of the Bonds (i.e.,
because there otherwise are not enough buyers to purchase the Bonds) or for other reasons. However, the
Remarketing Agent is not obligated to purchase Bonds, and may cease doing so at any time without
notice. The Remarketing Agent may also make a market in the Bonds by routinely purchasing and selling
Bonds other than in connection with an optional or mandatory tender and remarketing. Such purchases
and sales may be at or below par. However, the Remarketing Agent is not required to make a market in
the Bonds. The Remarketing Agent may also sell any Bonds it has purchased to one or more affiliated
investment vehicles for collective ownership or enter into derivative arrangements with affiliates or others
in order to reduce its exposure to the Bonds. The purchase of Bonds by the Remarketing Agent may
create the appearance that there is greater third party demand for the Bonds in the market than is actually
the case. The practices described above also may result in fewer Bonds being tendered in a remarketing.
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Bonds May Be Offered at Different Prices on Any Date Including a Rate Determination Date

Pursuant to the Remarketing Agreement, the Remarketing Agent is required to determine the
applicable rate of interest that, in its judgment, is the lowest rate that would permit the sale of the Bonds
bearing interest at the applicable interest rate at par plus accrued interest, if any, on and as of the
applicable Rate Determination Date. The interest rate will reflect, among other factors, the level of
market demand for the Bonds (including whether the Remarketing Agent is willing to purchase Bonds for
its own account). There may or may not be Bonds tendered and remarketed on a Rate Determination
Date, the Remarketing Agent may or may not be able to remarket any Bonds tendered for purchase on
such date at par and the Remarketing Agent may sell Bonds at varying prices to different investors on
such date or any other date. The Remarketing Agent is not obligated to advise purchasers in a
remarketing if it does not have third party buyers for all of the Bonds at the remarketing price. In the
event the Remarketing Agent owns any Bonds for its own account, it may, in its sole discretion in a
secondary market transaction outside the tender process, offer such Bonds on any date, including the Rate
Determination Date, at a discount to par to some investors.

The Ability to Sell the Bonds Other Than Through Tender Process May Be Limited

The Remarketing Agent may buy and sell Bonds other than through the tender process. However, it
is not obligated to do so and may cease doing so at any time without notice and may require holders that
wish to tender their Bonds to do so through the Tender Agent with appropriate notice. Thus, investors
who purchase the Bonds, whether in a remarketing or otherwise, should not assume that they will be able
to sell their Bonds other than by tendering the Bonds in accordance with the tender process.

CERTAIN RELATIONSHIPS

The Royal Bank of Canada, the provider of the Liquidity Facility, is the parent company of RBC
Capital Markets, LLC, the Remarketing Agent.

MISCELLANEOUS

Any statements in this Remarketing Circular, including the Appendices hereto, involving matters
of opinion, whether or not expressly so stated, are intended as such and not as representations of fact.
The attached Appendices are integral parts of this Remarketing Circular and must be read together with
all of the foregoing statements.

The summaries or descriptions of provisions of the Amended and Restated Indenture, the
Liquidity Facility, and other legal instruments and all references to other materials not purporting to be
quoted in full, are only brief outlines of certain provisions thereof and do not purport to summarize or
describe all the provisions thereof. Reference is hereby made to such instruments, documents and other
materials for the complete provisions thereof.
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Any questions concerning the content of this Remarketing Circular should be directed to the
City's Director of Finance, City Hall Building, 810 Union Street, Suite 600, Norfolk, Virginia 23510,
(757) 664-4346. The distribution of this Remarketing Circular has been duly authorized by the City
which has deemed this Remarketing Circular final within the meaning of the Rule.

CITY OF NORFOLK, VIRGINIA

Marcus D. Jones, City Manager

Alice M. Kelly, Director of Finance
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APPENDIX A

OFFICIAL STATEMENT DATED MARCH 22, 2007, AS PREVIOUSLY SUPPLEMENTED
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Serbes 2007
INTRODUCTORY STATEMENT

This entire Remarketing Circular, including the appendices attsched hereio, should be read by
any peospective purchaser of the Series 2007 Bonds. No person is authorizod to detach this Introductary
Statement from this Remarketing Circular or to otherwise usa it withowt thit entire Remasketing Circular
including the appendices suached hereto. All statements hercin are qualified in their entirety by
reference o each document, Capitaliced terms not defined herein have the meaning amigned in the
Official Statement dated March 22, 2007, antached 25 Appendix A heretn (the “2007 Cfficial Statment™)
ar the Amended and Restated Indenture {defined belaw), attached a1 Appendix D hereto. To the extent
the information in this Remarketing Circular conflics with the information in the 2007 Official
Statement, this Remarketing Cireular governs.

Thiis Remarketing Circulnr supplements the 2007 Cfficial Stasement relating 1o the above
referenced Gieneral Obligation vmmmmmmm!ww‘&rhﬂmﬂm}
issued in the original aggregate principal amount of $12,365,000, The Serica 2007 Bonds were isucd by
n»mdmmu.vmmt&u'clmwunnlmw prarsuast $o the Indenture of Trust dated as
of Mareh |, 2007 (the “Original Indenture™) between the City and Regions Bank, as bond trustee (the
“Trastee™). As of August 26, 2009, the Serics 2007 Bonds are oatisanding in the aggregate pricipal
amound of $31,365,000.

The Series 2007 Bonds were ismued a3 cxempt facility bonds for docks and wharfs
parsuasn 1o Section 142 of the Intomal Revenue Code of 1986 (the "Tax Code”). Scctions 56 and 57 of
. the Tax Code peovide that, in gemeral, the isterest on exempt facility bonds such as the Seris 2007
m-mulmmmrwmnthmmmmﬁhﬂmﬂc
mninkmsm tax ("AMT) and mast be included in adj
AMT. muu1§NUI1IUo1fthmBetwmnqumdhmmmmdM
(*ARRA") amends Sections 36 and 57 of the Tax Code to provide that exampt facility bands, incheding
mhwﬁu%mﬂmm,unmﬂ}ﬂlo“mwwmmwm
rubes in Section 56 and 57 of the Tax Code. The City has d
Original Indennare and the Serica 2007 Bonds to provide increased fexibility for the City and to cause
the reissusnce of the Series 2007 Bonds 1o allow the interest thereon to qualify for the amendments
pravided in Section 1503 of Title | of Division B of ARRA,

‘The City has peovidad rotice to the boed holder of the Series 2007 Bonds, and has received such
consent for, the excution and delivery of an Amended and Restated Indestire of Trust
~dated r.mu: 3009 (the *Amended and Tndesare®) between the Ciry and the Trasice,
for purposes of amending and restaing the Original Indenture. On August 27, 2009 (the *Effective
DI:'L‘kanﬂihdewmhmandehwmmlm

All quotations from, and sammarics and explanations of, provisions of law and docements herein
hmwwhmmwﬂmmmnmmmmuhﬁmdm
stasements of their provisions. Any stalcments msde in this =
wﬂmw‘qmm Muwwynmmwm-mlyuqsmmwmw
ot a1 jons of opision herein are subject to change

P mmﬁmiwmumarmmmmwmaﬁmmml .
under any creats any impli there has boen 1o change in the affairs of the City
since the respestis ofwhich T given beveia.

Mo desler, broker, wuw“whwn&ﬂhhcluw'wsm

i 0 make any rep with respect to the City o Serics 2007 Bonds issued thereby,
other than those costained in this Remarketing Circubas, und if given or made, such other information ar
‘representations must not be relied upan as having been aushorized by the City.
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Adbcr the Effective Date, the Series 2007 Bands will continee 1o bear imerest st the Weekly Rate.
The Weekly Rate is determined by Morgan Keegan & Company, Inc. (the “Remarketing Ageni”) as
described in the 2007 Official Statement.

“This Remarketing Circular is 10 be used for the limited purposs of providing information in
canmection with (1) the designation of the Series 2007 Boads &5 nos-AMT bands, (2) the new provisions
providing the City with the ability to convert the interest ratc on the Series 2007 Bands to an Indexed Put
Ratc, and {3) certain other new peovisions contained in the form of the Amended and Restated Indenture,
attached as Appendix D hereto.

The Amended and Restated Indenbure has amended the optional and mandmory redemption
provisions of the Original Indenture, as described in "DESCRIPTION OF THE SERIES 2007 BONDS
= Redemption of Bends” below. In addition, the Amended and Restated Indeatire has amended the
provisions reganding fisture supplements and amendments 1o the Amended and Restated Indenture, as
described in Section 605 of the Amended and Restated Indenture.

DESCRIPTION OF THE SERIES 2007 BONDS
General

The 2007 Official Statement contains summaries of certain provisicns applicable 1o the Series
2007 Bonds while such Series 2007 Bonds bear isterest st a Commercial Paper Rate, Daily Rate, Wekly
Rate, Manthly Rate, Medium Term Rate and Fixed Rate, including determination of the inserest e,
conversion 10 different interest rates, and optional asd mandatory tender by the owners thereal.  This
Remarketing Circular contains a semmary of cerlain provisions applicable 1o the Series 2007 Bonds
wehile such Series 2007 Bonds bear interest at an Indexed Put Raie. Reference is made to the Amended
and Restated Indemtare, aitached here 1o as Appendix D for a more complete deseription of the Serics
2007 Bonds.

S0 long as The Depository Trust Company ("DTC™) acts 23 a sccurity depository for the Serics

2007 Bonds, as described under "DESCRIPTION OF THE BONDS ~ Book-Entry Ouly System"™ in

"PART It THE RONDS" nlmzmo«mmm:.mmmnomum“
Code & for DTC, snd particip f DTC or Benefichal Owners.

The Amended and Restated Indenture provides that the Serics 2007 Bonds shall bear interest
from time to time in any one of seven Interest Rate Periods: (i) 2 Daily Rate Period, (ii) a Weekly Rae
Period, (i) a Monthly Rate Period, {iv} a Commercial Paper Period, (v) an Indexed Put Rate Period, (vi)
& Medium Term Rate Period, and (vii) a Fixed Rate Period (each an "Interest Rate Period”). All Scries
2007 Bonds must be in the same Interest Rate Period at any one time.

I f the ded

After the Tndenture, the Series 2007 Bonds will bear
interest at the Weekly Rate.

The Series 2007 Bonds were dated their date aleuﬂmll mature, subject 1o the
rights of redemption, as sel forth on the cover of this Remarketing Circ




Interest on Indexed Put Raic Bonds

General After the conversion of the Series 2007 Bonds 1o an Indexed Put Rase, each Scrics
2007 Boad will evidence the right 10 receive interess, at an ladexed Put Rate, determined from time 1o
mmwim‘;mm«munmumwmmwmlwum
principal or redemption price thereof has been mads o provided for in accordance with the provisions af
the Amended and Restated Indentare, whether at maturity, on redemplion of otherwise. Iaterest for cach
Indexed Put Rase Interest Period will be paid on the next succeeding Interest Payment Date. With respoct
o Indexed Put Rate Bonds, "Interest Payment Date™ meeans (i) the fiest Business Day of cach calendas
‘sonth, (1) the dste of mandatory tender and (i) the maturity date of the Serics 2007 Bonds. While the
Sw'uaiw'l‘Bmdsmhmﬂnhmdmm.m*ilhmmﬂmmorﬁwﬂ
366ulﬁmuwﬁk.hhmwnwwd&yxew,wwwﬁﬂemm
2007 Bands pay interest a1 the Credit Provider Rate, interest on such Series 2007 Bonds will be payable
o0 the dates and in the smounts calculated by the Credit Provider on the basis provided in the Credit
Fasility s provided 10 the Trustee in writing, and peovided further that while Scrics 2007 Bonds bear
Interest at the Purchascd Bords Rate, interest an such Bonds will be payable on the daes and in the
amounts peovided in the Liquidity Facility as calculated by the Liguidity Purchaser (as defined in the
Amended and Reststed Indenture) on the basis provided in the Liquidity Facility, as provided to the
Trustee inuriu'ng.lmmmwuuelomymmmmnlmmmlhmimn
Rate. The Trustee will calculate the amount of intercst to be paid on each Inserest Payment Date.

Indexed Put Rates

For ladexed Put Rate Bonds, the Indexed Put Base Rate, the Applicable Spread, and the next
Ind:MdF\lMhm,lMNmmwlhthﬂhmlﬂmwﬂw
date the Series 2007 Bonds are converted 10 an Indexed Put Rate and on any Indexed Put Date. The
Trustee shall calculate the Indexed Put Ratc cach Thursday (the "Index Put Rate Reset Dabe”), which
ahuall be equal 1o the Indexed Put Base Rato on such day plus the Applicable Spread. Ary adjusiment to
the Applicable Spread wo be made following d duris i ‘s Bank Defaul
(m’aqimmmEmﬂ;hllbemdundmmbymhmumnmmmu
recelpt by the Trustee of notice from the City or from the Remarieting Agent or any Omer of Indexed
Pt Bonds (subject 1 verificstion by the Trustee as described below) that an Adjustment Event has
transpired that gives rise 1o an adjustment in the Applicable Spread. 1T the Trustes has received notice
from an Owier of an Indexed Pt Bond of the eceumence of an Adjustment Event, the Trustee shall

wverify the of the Event. Any such adjussment ta the Applicable
SpnldMlkmﬂwwmﬂhllkm&m&ﬁmmmmmiqh
orcummence of the Adjustmest Event, but shall caly be applicable for so long as a Bank Default is
comtinsing.

The ing Ag i the Indexed Put Diase Rate and Applicable Spread on the
Conversion Date and oa each Indexed Put Date and shall furnish 1o the Trustee and the Ciry, no later than
the Business Day next succeeding such Conversion Date of Indexed Put Date, the Indexed Pt Rate by
Elcctronic Means, pramptly confirmed in writing. The Remarketing Agent shall determine the Indexcd

1t the Indexed Put Rate and on or before each Indexed Put Date. In sny case where an Indexed Put Dute
s not a Business Day, then such ladexed Put D shall be decmed to be the neat Business Day.

At amy given time the Series 2007 Bonds may operate in only one interest rate period. The
Remarketing Agent will prompily advise, in wriling, the Trustee, the Paying Agent and the City of all
interest rates desermined by it and, for Indexcd Put Rate Bonds, the Index Put Base Raue, the Applicsble

=3

4 redemption price equal 1o the princigal amount thereof plus sccrued inferest, if any, 1o the redemptica
dste. While the Series 2007 Bands are Varisble Rate Bonds, the City anticipates that it will cause the
Series 2007 Bonds to be redeemed pursuant to the Indenture on August | of the years and in the principal
amaunts set fork below:

Year Year
(August 1) Amount (Awgust 1) Amount

2010 S535,000 2024 31,

2011 565,000 2025 1,120,000
2002 590,000 226 1,170,000
W13 625,000 027 1,230,000
014 B45,000 2028 1,280,000
2015 685,000 2029 1,355,000
2016 720000 2030 1,425,000
2007 755,000 2031 1,495,000
018 795,000 2032 1,570,000
2018 235,000 2033 1,650,000
2020 75,000 2034 1,730,000
2021 920,000 2035 1,820,000
2022 965,000 2036 o
2023 1,015,000 2037 2,005,000

¥ A portion of e Serecs J007 Dosds masuriag on August 1, 2007, im the amoun of $1.910,000 s
pabjest to mmdsiory redemmphaon k4 peovided in “Mandatsry Redempiian™ beiaw.

i As a sinking fand, on August |, 2036, the Trustes shall redeem
$1.910,000 of the Series 2007 Bonds maturing Augest 1, 2037, at a price of 100% of the principal
amount of the Series 2007 Bonds to be redeemed plus accroed interest thereon o the redesaption date.

Procedure for Redemputon, The City will redeem Serles 2007 Bonds as described in the 2007
Official Stasement.

AUTHORITY FOR THE SERIES 2007 BONDS

Bonds have been authorized and are being issucd parsuant to the Public Finance
Act of 1991, Chapter 26, Title 15.2 of the Code of Virginia of 1950, a5 amended (the "Virginia Code™),
and Ordisance No. 42,565 adopted by the City Council on February 27, 2007 (the "Ondinance”). The
Ordinance suthosized the issuance and sale of the City's gemera] obligation variable rate demand bonds
(AMT). The Ordirance Mo. 43,575 adopted by the City Council on August 25, 2009 (the "200%
Ordinance”) aushorized the reissuance of the Serics 2007 Bonds and the exscution and delivery of the
Amended and Restated Indentire.

THE LIQUIDITY FACILITY AND THE BANK

Concurrently with the original issuance of the Series 2007 Bonds, the City caused o be executed

sefin P “Liguidity-Facility™)- between-the-City. and
Lioyds TSB Bank ple, acting thresgh its New York Branch (the "Bank”). The Liquidity Facility
provides for the purchase, in accordance with the terms thercof, of the Series 2007 Bonds which bear
interest 3t the Daily Rate, Weekly Rate cr Monthly Rate (each a “Covered Rate") that have been

e

Spread, the Indexcd Put Date and the Indexed Put Rate Period. Asy determination of the Indexed Put
Baso Rate, the Applicable Spread, the next Indexed Put Date and the Indexed Put Hate Period is

and binding on the City, the Trustes, the Paying Agest, the Remarketing Agent, the Credit
Provider, the Liquidity Puschaser and the Owners of the Scries 2007 Bonds. If for any reason the
Agent no longer jimes or fails to determine, when required, the Indexed Put Base Rate
and the Applicable Spread, and the Indexed Put Rase Peried or if for any reason such determinations are
held to be invalid or umenforeeable by & court of law, the Indexed Put Base Rate, the Applicable Spread

and the Indexed Put Rase Period will be in with the pn f the Amended
and Restated Indenture. See Appendix D - "Form of the Amended and Restated Indenture of Trust™
Comversion of Interest Rates

‘The inderest rate on the Serics 2007 Bonds is ssbiect to Conversion 1o another interest rate mode,
us set forth in the 2007 Official Statemsent.

Optisnal Demand Purchase of Index Put Rate Bonds
Index Pul Rate Bonds are not subject to opticas! demand for purchase.
Mandatory Purchase of Indexed Fut Rate Boads

Series 2007 Bonds bearing interedt at an Indexed Put Rate shall be subject to mandaory purchase
s set forth in "DESCRIPTION OF THE BONDS - Mandatory Purchase of Bonds® in “PART It
THE BONDS" in the 2007 Official Statement.

In 2ddition, each Indexed Pui Rate Bond will be purchased, or desmed purchased, on the Indexed
Put Date (s “Puschase Duate™) at the Purchase Price. All Indexed Put Rate Bonds will be decmed to have
been tendered for purchase on cach Indexed Pt Date with respect thereto, Delivery of such Indexed Put
Rate Bond (with an iate transfer of registration executed in form satisfactory 1o the Trustee) at the
designated office of the Trustee af or prios to 10:00 a.m., Mew Yark City time, ca the Indexed Put Date
will be required for paymeat in same-day funds of the Purchase Price due on such Indexed Pt Date. No
Orwner will be entitled 1w payment of the Puschase Price due on such Indexed Put Datc cxoopt on
surrender of such Indexed Put Rate Bonds as set forth berein. 1, however, an Owner of Indexed Pat Rate
Bonds purchases such Bonds for ssccessive Indexed Put Rate Periods, the Owner, on presentation of the
Series 2007 Bonds as described berein, will receive interest and a new Indexed Put Rate Boed or Bonds
numemlﬂn:mymmwmummormhwnrmpimlmrnw

Funds for Purchase of Bonds

described in "DESCRIPTION OF THE BONDS - Funds for Purchase of Bonds™ in "PART I: THE
BONDS™ in the 2007 Official Statement.

Redemption of Bonds

Optional Redemption. The Varishle Rate Boads, incloding Indexed Pt Rate Bonds, are subject
1o redemption 81 the direction of the City, in whole at any time or in part oa any Interest Payment Date, a

tendered, 8 provided in the Amended and Restated Indentore, but pot remarketed subject to certain
conditions as described in the 2007 Official Statement.

Information regarding the Liquidity Facility and the Bank is more filly described in the 2007
Official Statement. Updated information regarding the Bank is sitached as Exhibit E hereto,

LEGAL OPINION AND TAX MATTERS

In connection with the original isnmnce of the Serics 2007 Bonds, McGuireWoods LLP,
Richmond, Virginia, acted as bond coussel ("Bond Coussel”) and delivered an opinion dated March 29,
2007 (the “2007 Opinica”) regarding the tax-exempt status of the Series 2007 Bonds. A copy of such
opinion is set forth in Appendix B — "Form of Legal Opinion of Bond Counsel® of the 2007 Official
Statement attached as Appendix A hereto, In canmection with the reissuance of the Series 2007 Bonds,
MeGuireWoods LLF will deliver an updated opinion reganding the tax-exempt statiss of the Series 2007
Bonds, A form of such opinion is attached as Appendix C hercto,

Opinion of Bosd Counsel - Federal Income Tax Status of Interest

Boad Counsel's opinion will state thas, under current law, interest on the Series 2007 Bonds
(including amy accrued “original issue discount” properly allocable o the owners of the Series 2007
Bonds) is excludable from gross income for purposes of fedenal income taxation (except when held by a
“substantial wser™ of the facalities fnanced by the Series 2007 Bonds o by a "related user” within the
meaning of Section 147(a) of the Code), is not a specific ilem of tax preference for purpases of the
federal aMernative minimum tax imposed on individuals and corporations, and is not included in the
calculation of corparate ahernative minimum toable income.

Bond Counsel will express no opinion regarding cther federal tax conscquences arising with
respect to the Series 2007 Bomds,

Bond Counsel's opinion speaks a3 of its dute, is based on cusrent legal authority and precedent,
‘covers certain matters not directly addressed by sech suthority and precedent, and represents Bond
Counsel's judgment a3 1o the proper treatment of interest on the Serics 2007 Bonds for federal income tax

City has covenanted, however, to camply with the requirements of the Code.
Reliance and Assumptions; Effect of Certain Changes

In delivering s opimion regarding the Series 2007 Bonds, Bond Counsel is relying upon
entifications of representatives of the City, the Bank and other porsons as (o facts material fo the
opinion, which Bond Counsel has not independently verified.

In addition, Bond Counsel is assuming contimuing compliance with the hereinafh
defined) by the City. The Code and the regulations promulgated thereunder contain @ mumber of
requirements that must be satislied afler the re-issuance of the Series 2007 Bonds in oeder for interest o
the Series 2007 Bonds to be and remain excludable from gross income for purposes of federal income
taxation, These requirensents include, by way of example and not limitation, restrictions on the use,
‘expendirure and investment of the proceeds of the Series 2007 Bonds and the use of the property
financed or refinanced by the Series 2007 Boads, limitations on the source of the payment of and the




myr«mmmmummwmemmmmwwmm
of the Series 2007 Bonds 1o the Uni .. The tax i in covensnty

applicable provisions of law and, therefore, may not be adequate 1o prevent imterest on the Series 2007
‘Bonds from becoming includshie in gross income for Federal income tax parposss.

Rand Counsel kas no responsibility 1o mositor compliance with the Covenants after the date of
re-kiswe of the Series 2007 Bonds.

Certain Collateral Federal Tax Consequences

The following is a brief discussica of certain collateral federal income tax with respect o
the Series 2007 Bonds. 18 docs mol purport to address all aspects of federal taxation that may be relevant
10 0 particular owner thereof. Prospective purchasers of such Bonds, panikularly those who may be
subject 1o special rules, ase advised to consult their own tax advisors vegarding the federal tax
comsequences of awning of disposing of the Series 2007 Bonds,

Prospective purchasers of the Series 2007 Boads should be aware that the ownenhip of tax-

obligations may rosult in collateral federal income tax consequences lo cerlain Lapayers
including, without limitation, fisancial institations, ceriain insurance companics, ceriain corporations
(including 5 ioas and foreign jions), certain forcign corporations subject 1o the "bramch
peafits tax,” individual recipients of Social Security or Railraad Retirement benefits, taxpayers who may
e deemed 10 have incurred or continued indebtedness to purchase or carry tax-exemps obligations and
RAXpYErs Atempling to qualify for the earned income tax credit.

In addition, prospestive purchasers should be sware that the interest paid an, and the proceeds of
e sale of, tax-exempt obligations, Including the Serics 2007 Boads, are in many cases required to be
reponed 1o the IRS in @ manner similar o interest paid on taxable obligations. Addiianally, backup
i apply h March 31, 2007, 1o any Bond owner whe fails to
pravide an accurate Form W9 Requess for Taxpayer Identification Number and Cenification, or a
substantially identical farm, or 1o any Bomd cwner who is notified by the [RS of a iluse to report all
interest and dividends required 1o be shown on federal income tax returns., The reporting and withholding
redqui do not in and of ves affect the af such imterest from gross income for
federal tax parposes or any other federal tax consequence of purchasing, balding or selling tax-sempt
obligations.

Original Issue Discount

The "ariginal issue discount” ("01D") on asry bond is b f such bond's d
price a1 maturify (excluding certain “qualified stated interest” that is unconditionally payable at least
annually at prescribed rates) over the Issue price of such bond. The “issue price™ of a bond is the initial
mmwumuﬁﬁmamumermmwummw
sold. mwwﬁmmhmmmmuimihmummh
" the capacity of undcrwritcrs, plscement agents of whalesalers. The issue price for each maturity of the—
Seres 2007 Bonds it expected 1o be the initial public offering price set forth on the inside front cover
page of this Remarketing Circular, but is subject to change based on actual sales. 01D on the Series 2007
Baonds with OLD (the “0ID Bonds™) represents interest that is exchadable from gross incoms for purpeses

Possible Leghsiative or Regulatory Action

Legislation and regulations affecting Pt bends are ly being considersd by the
United States Congress, the U.S. Déparmeet of the Treasury (“Treasury”) and the IRS. In addition, the
IRS has established an expanded audit and for npt bonds, There can be oo
mwbgﬂﬁmmduwﬂhh&noﬁmolmmlﬂﬂmdaumnﬂ
i.iiﬁnmumMwwhmwmmmemqwulmimhhgmw
Series 2007 Bonds or other tax-exempt bonds will not have an adverse effect o the tax statas or the
muhupdwnlu:mm?mﬂn«mumzmnﬂwmmmﬁwm
thereon.

Opinion of Bond Counsel - Virginia Income Tax Coasequences

Bond Counsels opinion also will state that, under current Law, interest on the Serics 2007 Ronds
is exempt from taxation by the Commonwealth. Bond Counsel will express no opinica regarding (1)
ofher Virginia tax comsequences arising with respoct 1o the Series 2007 Bonds or {ia) any consequences
I‘hlu\l'lhmluhm!ﬂ?mmﬂwmbﬂﬂwm“m'M“kmm
than Visginia. Praspective purchasers of the Series 2007 Bonds should consult their own tax advisors
uyniin‘hmMuwlwmﬁemlmimhamhrmuladjmm
other than Yirginia.

PENDING LITIGATION

The City, in the cowrse of doing business, kas been named as defendast in certain personal injury
cases and suiti for property damage.

These suits are being defonded by the City Attarnay and sssociated independent counsel retained
by the City Allomey, and it is the opinion of the City Attomey that any possible lexscs in coanection
with the abave pending litigation will not materially and adversely affect the City's financial condition.
The City Attorney is also of the opinion that the above pending tigation will not affeet the validity of
the Serics 2007 Bonds or the ability of the City ta levy and collect ad valoren taxes for the payment of
the Series 2007 Bonds or the interest thereon. There is no pending litigation with respect (o the Series
2007 Bonds or the ability of the City to levy and collect ad valorem taves for the paymveat of such Bonds
o the premium, if any, or imerest thereos.

RATINGS

Ax of the original issuance of the Series 2007 Donds on March 29, 2007, the Series 2007 Ronds.
were assigned loag-lemm ratings of "A1" by Moody's lnvestors Service, Inc. ("Moody's™), "AA” by
Standard & Poor's Ratings Services, a division of The McGraw-Hill Companies, lnc. ("Standard &
Poor's™) and “AA" by Fitch, Inc. ("Fitch®), and short-tcrm ratings of "F1+” by Fitch and "A-14" by
Standard & Poor's. As of Asgust 76, 2009, the Series 2007 Bonds have long-term ratings of "Al" by
Mocsdy's, “AA" by Standard & Poor's, and "AA" by Fitch, and shart-term ratings of "F1+° by Fitch, and
A" by Standard & Poor's. The change in the short-term rating by Standasd & Poor's reflects changes
in the Bank’s ratings. Financinl and operational information about the Bank is attsched in Appendix E.
The City did ot request 8 short-term rating on the Series 2007 Boads from Moody's. The City has not

of federal and Virginia income taxaticn. However, the pontion of the 01D that is deemed 1o have scored

collateral federal income tax consequences mentioned in the preceding subsection. Therefors, owners of

OID Bonds should be aware that the scerual of OID in each year may result in aliemative minimum tax

liability, additional distribution requirements or other collsieral federal and Virginia income fax
g thuagh th may mot have received cash in such year.

Interest in the form of OID is treated under Soction 128% of the Code a3 socruing under o
constant yield method that takes into account compounding on a semiansual of more frequens basis. 1T
an OID Bond is sold or otherwise dispased of between semianaual compounding dates, then the OID
which would kave accrued for that semis ding period for federal i purposss is o
be appartioned in equal amounts among the days in sech compounding period.

In the case of an original owser of an 01D Bond, the amoust of 01D that is trested as having
acerued oa such OID Bond is added to the owner's cost basks in determining, for federal income tax
purpases, gain or loss upen its disposition (including its sabe, redemption of paymeat st matuity). The
amcunts received upon such disposition that are attributable 1o accrued OID will be excluded from the
gross income of the recipients for federal income tax purposes, The accrual of OID and its effect on the
redemption, sake or other disposition of CID Bonds that arc not perchased in the initial offering at the
initial offering price may be determined according 1o rules that differ from thase described above.

Proapective purchasers of Q1D Bonds should consull their own tax sdvisors with respect to the
precise determination for federal income tax purposes of interest accrecd wpon sale or redemption of
such 01D Bonds and with respect to stabe and local tax consequences of owning OID Bonds.

Bond Premium

In general, if an owner acquires a bond for & purchase price (excheding sccrued interest) or
otherwise al a tax basis thal reflects a premi the sum of all ble on the bond after the
acquisition date (exchuding centain "qualified mated interest” that is unconditionally payable at least
annually at prescribed rates), that premium constinses “bond premium® on that bond (3 “Premium
Baond™). In general, under Scction 171 of the Code, an owner of a Premium Bond must amaortize the band
premium over the remaining term of the Preenium Boad, based on the owner's yield over the remaining
term of the Premium Bond, determined based on constant yick principles. An owner of a Premivm Band
must amertize the bond premium by offsetting the qualified stated interest allocable 1o cach imterest
mecrual period under the owner's regular method of atcounting against the bond premium allocable to
that period. In the case of & tax-exempt Premism Boad, if the bond premium allocable 10 an acorual
period exceeds the qualified stated interest allocable 10 that sccrual period, the excess is a pondeduciible
boss. Under cenain circumstances, the owner of a Premium Bond may realize a taxable gain upon
disposition of the Premium Bond even though it is gold or redeemed for an amount less than or equal 10
th er's original isition cost. ive purchasers of any Premium Bonds should consult their
own tax advisors regarding the treatment of bond premium for federal income tax purposes, including
wvaricat special rules relsting thereto, and state and local i consequences, in comnection with the
acquisition, cwnership, amortizstion of bond premium on, sale, exchange, or other disposition of
Premium Bords.

The ratings reflect ealy the views of the respective raiing agency #1 the time such ratings were
assigned. Amy explanation of the significance of the ratings may be obsained only from the respeciive
rating agency. Generally, rating agenches base their ratings wpon information and materials provided o
Absem and upon investigati i the rating agencies. There s po sssurance that
such ratings will not be withdrawn or revised downward by Moody's, Standard & Poor's or Fitch. Such
action may have an sdverse effect on the markel price of the Series 2007 Bonds. The City has not

any after thve original issuance of the Series 2007 Bonds to asware maintenance

of th i revision or

FINANCIAL STATEMENTS AND OTHER
INFORMATION REGARDING THE CITY

On May 21, 2009, the City isswed its 555,280,000 General Obligation Capital Impravement
Bonds, Series 20094, 521,895,000 General Obligaticn Refanding Bonds, Series 20098 and $44.710,000
General Obligation Bond Anticipation Note, Series 2009C (collectively, the "Series 2009 Bonds™).
Amtached as Appendix B hereto is a copy of the Official Swiement dated May 13, 2009 (the “2009
Oificial Sttement”) with respect to the offering of e Series 2009 Bords. Updated information
regarding the City, similar 1o the information provided in "PART Il: CITY INDEBTEDNESS™ and
TPART Hl: FINANCIAL INFORMATION" in the 2007 Official Sutemens, ks set fonk in
comespanding sections in the 2009 Official Swtenven. Investors are directed fo review the updated
aperational and Mnancial information with respect to the City sel forth in Appendic B hereto.

The City's awdited general purpase financial statements, including a repert of the City's

independent accountants for the Fiscal Year Ended June 30, 2008, are published in Appendix A 1 the
City's 2009 O attached as dix B hereto, with i
CONTINUING HSCLOSURE

The City has entered into a Continuing Disclosure Agreement (the "Contimuing Disclosure
Agreement”) with respect 1o the Series 2007 Bonds, the form of which is set forth as Appendix C to the
2007 Official Stalement, pursaant to which the City has covenanted and agreed, for the benefit of the
holders of the Series 2007 Bands 1o provide certain annual financial information and material event
notices required by Rule | 5¢2-12 of the Securities and Exchange Commission (the "Rule”). As described
in Appendix C to the 2007 Official Statement, such undertaking requires the City 1 provide oaly limited
information at specified timses. The City has previously undertaken to provide continuing dischosure in

clion wil g igations, including the Series 2007 Bonds. To date, the

with other np
City believes it has complied with sisch ings in all

MISCELLANEQUS

Any statements in this Rensarketing Circular, including the Appendices bereto, involving matters
of opinicn, whether or not expressly so staled, are intended a5 such and not as nepresentations of fact.
The sttached Appendices A, B, C and D are integral pasts of this Remarkesing Circular and must be read
together with all of the foregning statements,

The summaries or descriptions of provisions of the Amcnded and Restated Indenture, the
Liquidity Facility, and other legal instraments and all refercnces 1o other materials not parpesting to be
quated in fall, are only beicf catlines of certain provisions thereaf and do not parport to summarize o
describe all the provisions thereal. Reference is bereby made 1o such instruments, documents and other

2 ks diedat.
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OFFICIAL STATEMENT

Rekating by the Iisuwmce ol

City of Norfolk, Virginia
532,365,000
Geatral Obligation Variable Rate Demand Bonds
Series 2007 (AMT)

FART 1
THE BONDS

thee City for use in cennection with the sale of the Bonds.

The City has defined, to comply with the provisions
of Rule IS&I}EMMMW%MMMMMHH(M ~3EC*)
and 84 in effoct on the dno hereal, by providing anmual finsncial lafermation and maberial evend motices
requsired by the Rule. See Appendin €, "FORM OF CONTINUING DISCLOSURE AGREEMENT.”

ﬂﬂhﬂdmmwhd‘hoﬁlwhnwh
nmrmnm wwmboﬂ-rm The
of infarmation is

This Official Statement should be conbdered in ils satirety, and no eoe subjent disomend
should be considered Jex important than any other by reason of [ location in the text Reference
should be made 10 lawy, reports or other documents refierred 1o i this Offkcial Siatement for mare

imlormation reganting their contents. | In addition, reference should be mads to Appendia D,
“FORM OF THE for

DESCRIFTION OF THE BONDS
NOTE: Upon ddelivery omd wntil @ Comverston Date, the Bords will bear intereat af the Weekly
Rate. Iniriaily, Mpnmfs.pd—ms‘mmﬁr by the
avwmgrs thereaf will be provided purisant ie Boad
m-;hmmmﬂmmm*mwhm-mmm
“Mank~). By ity teema, she Eiquidity Facitiny will mal provide wr

Indenturg) from time in fime, pubject fo complionce with the ferms of the Indenture.  Thi following
smmary of ceviain provisions of the Bonds ard the Indenture includes descriptions of the several

Worwithruamding that ma suck facifhy o facilties fother than the Liguidiey Facility provided by the
M'ﬂ'kkwﬁﬂwﬁmdhﬂe-ﬁ

Genersl

The Bonds will be daiod the date of their initial delivery and will be payable st mausrsy, subject
10 prior redemption. The Boods will mature oo Auguni 1, 2037, and will be subject to apticaal and
mandatocy and mandsiory tender and o o mavarity a8 described
below. From the date of delivery unsil & Conversion Date, the Bonds thall beas intevess ot the Weekly
Rate. Interest will be payshic on May 1, 2007 and thereafier, in sccordance with the Indentice,
depending an e incren re mods In which the Bonds are outstanding. Ses “DESCRIFTION OF
THE BONDS - Imerest on the Bonds™ and Appersdiz D herets. During any Daily Rate Pariod, Weekly

Rase Period, Monthly Rase Period, Modium Term Rate Period or Commercial Paper Rate Period, e
Donds will be imuable In denominations of $100,000 and imlegral mulliples of 55,000 in excess of
$100,000. During any Fiued Ratc Period, the Boads will be luuable in dencminations of $5.000 or any
integral muipte thersof, The Bonds will be fssuable ooty a rvgiesad boads.

Bonds execuied in exchange for or an the regisration of wanafer of Boods will be deted = of
the merest Payment Date proceding the day of suhentication thereof, waless the date of wuch
uthentication & an Interest Payment Date to which imerest on the Bonds kas been paid in Tull or duly
peovided for, in which cass they will be dated 25 of soch Imerest Payment Date.

Principul of and premium, if sny, on the Bonds will be payable al the principal office of the
Paying Agent, Paymend of the principal of and peemium, if any, on the Honds will be made an the
surrender of such Donds as the same will Become due and payable. Payment of the

on wach Bond will be made by the Paying Agent on cach Interest Paymsent Date to the persan
gearing a4 the Cwner thereol & af the close of business on the Kecosd Date preceding the Inserest
MMMMWwMOWIHawMM-I:wnmw
mmwwmmu-mmm-km ‘wiiting by such Cwner 1o

Payment of imerest om the Monds may (oxcept st ocherwine provided for Purchased Bonds). at
the option of any Orweer of Bands in an aggregsie principal amount of = beast 51,000,000, be
transmized by wire ransfer to such Cramer, om writien regues: therefor delivered 1o the Registrar, bo the
task account mumber on file with the Registrar as of the relevast Recond Date. Principal or redemption
[price of and interest on cach Commercial lwun—wllhw-lh(h'hhﬁhﬂw 1f presented
u-mm:.wuuww-kmllmnm o presestation and ssrender of
auch Bond on or aftor the due dales for such payements ot the principal effice of the Paying Agent.



Interest on the Bonds.

Gemeral, T Boods will imiially best interest al the Wockly Rate, Each Bond will evidence
the Fght bo recelve interest, 5t 3 Vasinble Rate of a Medium Term Rate, determined from time s time,
u-.shdmmwmmﬂﬂm_mwiwﬁr‘hﬂh.r‘-&:’lz

of

3

Indesture,
pumummw
interest will be computed on the bists of & year of 363 or 166 duys, & appepeiate, for the scval
wwmmﬁukmmmm-um.‘rnuuumm
Interest will be compused on the basin of a year of 360 days s twelve 3-day manthd, peovided that
while any Bonds pay interest st the Credit Provider Rate, imerest on such Bonds will be payabic on the
dates and i the amousts caléulated by the Credis Provider on the basis peowided in the Credit Facility
provided further that while Hoads best lateeet 3t the

i will b debermiosd i

Interesr Rases Bonds, Daily Kme Bonds,
Wﬁlymmummcmmm1mmmﬂﬂwdhﬂummu
fallowing manner.

Poper Bonds. Fee esch Commercial Papes Baond, the interest rate will be that
Ih—rmln.muubulm 12:30 g, New York Cloy time, on
wmmnhnmmwmwm amieg various inberoi rates established

each Commereial Period Bond as being the Purchase Deos wed
under the Indenture which, & i
it sccount market eondisions, will uhimately produce the lowest gverall ned nterect cont to

prevailing
the City for the Bonds unsil their maturity; provided that Commercial
dday I ength and msy ool extend beyond & Conversion Date o any dute set for redemgetion, and the firnt
day next wocceeding each Coommercial Paper Period ment be 3 Buniorn Day. Notwithstandisg the
I‘ominl.ll}lhchﬂlF-dﬁrumFﬂmhncm“ilmaﬂmﬂMlew
idiry Facility has been doliversd under the . then no new Comenescial

Paper and the interest due om coch Interest Daze during the Commervial
mwﬁ-mmmcwm-ﬂﬂ“ﬂﬁriﬂmm‘-dN
mmm.-mmwu»mmmuw mew Commercial

flase-Bloads forany-Dhily dowill be.the
mmwummww |lﬁmu¢w\'wtca¢mu-¢l-iuh
which i gl b the minknum e of fmerest nocossary, in the beit professions] judgment of the

wnenforceable by w court of liw, the will be
the Indenture. Sce Appeadix 0 - “Foem of the Indesure.”

d by the Trustee ]

Conversion of Inierest Rates The interest rate on the Bonds In subject o Conversion W
anather inierest rate mede, except from & Fled Rate to another interct rate mode, i whale end not in
mukmvlﬂ-m by mailing & notice thereof w the Trustes, the Credis Provider, Ligudity
hnhmmumw;m Remarketing

and, if the C: the Commercisl Paper _ subject 1o the limitatiom i
Torth at the end of this section, 8 prefiminary writien opinion of Band Counsel siting
that such Cs i i the

mumdmmmmwmulhmmhmmu
mmhmﬂhslnmwddmmﬂmummmuh«
o the Trusiee an opision of Boad Counsel dated the Comversion Dae con

¥

memmqunmmu R Dicur

during & Commezcial Paper Period for asry Bond, bt only on 8 cay mhlbﬂk‘ﬂedd
mmmmmﬁumwmaw»wmmm

umnummmmmuumarn—w

ending belore the Convenkan Duwle  If the condizlons o mmlmkﬂounnm

mmmumWﬂlmmmmwmkm«IIWh

the saane bmicrest ratg mode.

mm-dlpmmﬁuwm:dmmuhommhhummmh
mm-ﬂwummnmwmﬂnﬂmuwwn
Indemure. See Al D “Form of the Indentere.® A copy of 1he notice of Conversion given to
wners by the Truste will be given by Elecironis Meass to the Ciry, the Bank and esch Ratieg Agency
then rating, the Boody

Optianal Demand Perchase of Bonds

Deally Rate Rowds Any Dally Rate Bond will be purchased, o the demand of the Gner
lewwwwwwmhw(hww: Amy 3uch purchase:
will be i the P
ummhmam;mmmlmu Ho-\'utl:iw'rlmc.-n:l'-m
Date and must (A) stabe the mumber and principsl smount (or ponion thereal I an Authorized

pdmmmmuu,-—-d.mmurmmemmm
Dl Rase Band wil

mnm Wi Pirchase Trase snd must (XY state the number-and-principal-smosst-{or-
‘partion hereal in & Aulborized Denonsnasion) of yuch Weskly Rate Bond or Monthly Rate Bond, &

auch Bonds must be delivered to the Trustee for

Agent 1o
mﬂalwmhﬂ!mmmkhwﬁmhullpﬁ-ﬂdnﬁ
peincipal amount thereod, phus scerued merest, if any, The Daily Rale shall be offective on the day of it

Weekly Rare Bords. For Weekly Rase Bonds, the interest rate for any Weekly Rale Period will be
the rase establishod by the Remarketing Agent o the firat day of sach Weekly Rate Pesiod which is the
mmﬁmmhnmwmdmmw Agent taking
into account pr 1o enable the s 10 remarket all of the Bands
in the secondary market on the date yuck rasc i 3¢t Bt & frice equal mwwﬂﬂmw plus
aeeraed Imerest. ifany.

Fived feate Bomdds, For Fived Rate Bonds, the interest e will be an annual mabe established by

mmme-ummrw' Coaversion Date which is the
W in the best professional judgmest of the Remarketing Agent, taking into mocount
prevailing mummwmwulmammumm

marked #1 & price equal 1o the principal amaunt thereol.

Agers takisg inf0 socosmt prevailing markel conditions, 1 enable the Remarketing Agent to remarket all
of ihe Bonds in The secondery market o the dabs such rate is set ot & price equal 1 the principsl smeum
thercof, phus sccreed inferest, if any.

Medium Term Rate Bumadr. mmmmmtmnhwm
Torm Rate Period will by Agent on wnmmwu’m
beit peofestionsl

At muy given time the Boods may operate in caly one lnserest rate period. The Romarketing.
wumpnwmﬁmuunmmmwmmwu-mm
determined by it sad, for Mediumn Term Paper Boods, all
Mml.m:ndmnmwhnhmd-lmm“n\kmol

£ each Purchase Date, the mext Rate

related Paper Pexiod will b wum.k‘l‘nmﬂnl‘dqu
mmmnmumwmww and the Owners of the
Bonds. If for amy ressom the remarketing Agent

o longer dotermines or fale 1o delermine, when
required, an intceest rate or if for any reason such manner of detéemuination s held to be invalid ar

the cave may be, i be parchued, (B) staie the Parchae Date on which such Weekly Raic Bond will be
purchased, and (C) imevacably roquest such prchase.

Medium Term Rate Bomds  Any Medium Tom Rate Bond will be parchased, on the demand
of the Owner theres, on the last Interest Payment Dase In the Medium Term Rate Perlod therefor (3
“Purchase Date™) which demand shall pot be Jess than 14 days prior to wch Purchase Daie, Any such
purchase will be f the Purchase Price. To effect tuch purchase, the notice must be in writing and be
um»mmmnmemnunuuwuhmamm
mnd must (A) wste e pumber and principal smownt (or porticn thereol in an Authorized
Denomination) of such Medium Term Rate 10 be purchased, (1) i
such Medizm Term Rato Rond will be purchatod perusnt

renpaeil such purchise. The Reswrketing Agent will give motioe by first class mall to Owners mot niore
mummuunmnh.mm&mnmmmmm
shall state (A} what the next Purchase Dade is, (B} wheee und whea the proposed rale afler the next
Puichase Date may be abtained and (C) that the Mediem Term Rase Donds are subject o ender of the
Owenes thereof 2 set forrh In the proceding wentence.

The Trustee will promgrly provide e Remarketing Agent and the Paying Agemt with
telephoaic notice: of the receipt of the notice refirred 1o in the proceding paragraph, confirmed in
writing of by fscsimile. Any Dully Ruae Dosd, Weekly Rate Boad, Monthly Rase Bond or Medluen
Term Rate Bond with regard 1o which demand is made as set forth In the Indesture will be deemed to

tranfer execaned in form sl 1o Trustec) a1 the des affice of Tristee 1 o
prbor 80 10:00 am. (Hew York Ciry Time) on the Purchase Dute will b required for payment by the
Tender Agent in same-day fumds Price doc on such Parchase Ho Ormmer will be

Rtz Bonds, Weekly Rate Donda, Monthly Rase Bonds or Medium Term Ratc Bonds,
Mandatory Purchase of Doads

m Paper Bond will be or deemed
purchascd, on ww:-wulu-un-dnm C\:-mmﬂml’hmdnhm' g o
Bonds

Bonda. If, an Owner of Commercial Paper such Bonds for successive
Commmreial Paper the Dvner, om presentation of the Honds, will peceive isterest and 2 new
Paper Rownd or Bonds for the nest

Commercial
paymesn of the principal theroaf excop 10 the exton the priscipal smount purchased differs from the
amsoant samendered.

On Conversion Dates. On any Coaversion Date with respect 1o any Baonds, whether of not 8
Coavertlon ocew for In cach case the MWN.IEMI!“ Dn‘)tl'hnhu Dic”),
becemary endorsements) at the

Dielivery tram
h-’hrhﬂwﬁw-mmolheerhhmlumlm;m NN



Yark City Time, on the Puschase Date will be required for payment in same-day funds of the Purchase
Price due on such Purchase Date. No Owner will be entitlod 1o paymest of the Purchase Price dus on
woch Purchase Date except upon surmender of such Bonds.

On Credit Explratian Date. 1 s Credit Faciiity or Liqeidity Facility is in effect, the Boods will
uwumm»ummmnnwmnmnmm

ad '
will give notice 20 days prior to the cxpirstion of the Credit Facilaty of Liquidity Facility 1@ all Owsers
that the Bonds will be subjest 1o mandatory iender 1o the Trustes for purchase 3 the Purchase Price on
the dme set forh b sald metice. After wch notice is given, the Boads will thireafier be subject 1o
tender for parchase gt the Purchase Price on the date sei fonh (s the notice {3 *Furchae

Daze”) Al Bonds will be deemed to have been bendered for paichue om any Purchase Date with
thereto. Mulmmtﬁm-wmhﬁmmhw

In Torm: astlsfactoey 12 the Trustes) 1 e desigrated offiee of the Trunee at or prior w 10:00 am., New
York City time, on the Purchase Dite will he required for paymest in same-day flesds of the Porchase
Price Sue on yuch Purchase Date. Mo Cwner will be enthled 1o payment of the Purchase Price due oa
wuch Purchase Diate wxcopl wpon surrdsder of weh Nondi  For purposes of the mandstory purchese
contemglatcd in this sectios, “Credit Expiration Dute” will ke deemed 1o inchode (1) the effective date

rating the Bonds Sl the then exiving rmings on the Bonds will net change 33 & result of ssch
substintion; provided, however, the Trater shall provide wiitien motice to the Owrers a2 3000 a1
practicable of such substitution regardicss of whelher or not the then existing ratings on the Bonds will
changs aa & resh of such yubstinrion,

Lipan Natice af Event of Defauit under the Credit Facitly or Liguidity Facility, 1F n Creda
quwwWFﬂhnhmkammmmmmwa
that an evest of defilt under the Crodit Facility haa occurred and is contimuing or from the Liguidity
Purchaser that a9 evesd of defusly under the Liguidity Facility has occurred snd is continsing, and n

receives usch notice of an event of default under the Credit Factlity or Liquidity Facility snd the Trussee

will sesed matice 1o all Owners of the Bonds that the Donds will be aubjoct to masdatiory bender 1o the

Trustee lup-rhnnﬂ- Parchase Price an the dae sct forth in sald notice, Afler such notice i given,

the Bands will Price on the dule set forth in

the Naice {a “Purchase Dase"). Al Mﬂhwuhnhmuﬂ-dhm.am
el

mhmhmﬂwmum}ummmuun—-nuw
10 1000 am., New York City time, on the Parchase Date will be required for payreent in same-day

Purchase Price dut on sach Purchise Date except upon samender of such Boeds ws set Forth herein.
Parchase of all Bonds by the Trunse peechased 2 described in this section will be effecied only with
Tunds describod below in “Funds for Purchase of Bems

Medem ptine of Bands
Opelonal Redempiion,

Variable Rate Bonds. The
' b whole ime ar | mmmm—dmu-mwmun
mm::::ﬂ o %mumuwmm ‘While the Bonds are

Yonr Amoun Xaar Amount
oo 5 oam123 5 1,015,900
o 515000 ORO14
osaLne $35000  ORAIAS 1,120,000
00K ORDL2G 1170000
0112 90000 040NAT 1,230,000
13 625000 0am1aL
avoiie 635000 (L0128 1,355,000
oROLIS 685,000 aEning 1,435,000
040116 0801731
0aTT TS0 0aDLD2 1,570,000
e 795000 080103 1650000
iy 3000 GROLG4 1,730,000
0L0120 £75000  ORDLOS 1,820,000
08121 ORI/ 1,910,000
vz 965,000 08OLDT

Total S LMSRH

e Rate Boods or Medium Torm Raie Bossls. During any Medium Term fate Period or
rmdmw-rsa-um-qu:mw“mhawhm e or afler the First
wwmbmhmheruwnwummﬁ-‘ammuumh
Iuorhmmh-muhhwukﬂmuwﬂﬁﬂlmwﬂw
dates wnd ol demption prices (expecssed m of principal smount) b be determined by
the ity on or pior ing, voch Medium Term Raie Period of Fined Rae
wwummmnzndawmm

Fchused Bonds e by the Ly Facily

mwmuwwmum-nmmnnmnm-uwam
cwmmwhwummmmmm»ummu-wuwom
Provider, a5 the case may be, 1 a pedemption price equal 10 the peiscipal smount thoreof glus interest
thoreom as provided in tha Liquidity Facility or Credit Facility, as applicable. Purchased Honds and
Credit Provides Bosds are sublect i mandstory sedemption st such fimes and in such amousti a1
specificd in the related Liquidity Facility or Credit Facility, as the case may be.

Mandatory The

muq’muum hkmdmdhﬂmdlhm
the City = being sshj P 3 provided i “DESCRIFTION OF

Funds for Purchase of Bands

Except for mandatory of Bonds on a Credin Expiration Dute ef wpon a Notice of
Evert of Defsult undey the Credit Facility or the Liguidity Facility, on the date on which Bonds ar
the

solely from the following sources in the order of priority indicated and nelther the City, the Paying
Agen, the Trustee nor the Remarketing Agenit will be obligated o peovide funds from any ouer sousce:
{a)  Remarksting Procoeds;

(6)  proceeds derived from  deswing uacer the Credit Faclity, if e Creait Faclity provides
for such a drawing. Liquidiny Facility;

() other Available Montys held by the Paying Agent or the Trustee and available for such
purpose; and

(@ o the exiem that i insullocient, meesys provi City.

1f funds from the source described i subsection {3) sbave are not sulfsckent 1o peovide for the
Purchase Price of a1l Bonds delivered or deemed deliverod, the Truatee will, o later than 10:30 a.m. New
Ymcnyﬂum-ﬁmlanhmhlﬂqwklmdwmm.uw
in ith the teres thereof 1o purchase the Bonds for purchase 10
dy pay: of the Parchase Pris the

{Remainder of Page Left Intentionally Blank]

— Redempeion of Bonds,”™ the panticular Bonds o pertions thercof t be redeemed iball be
Mhhmhnnhmuhmhhmm

ch Bonds o be retained by the
Mmﬂhhhﬂﬁﬂmat-mwhhmm
Pericd io which such Bonds are then subject, and provided funher, of

Cramer charge therefor,

mmmnhmmuum»ncmumnmm

Registrar and hall be in any
tion of the Bonds

principal

Procedure fot Redemption.

The ity will give wrifien notice i scoondance with the Indenture 16 the Trustes snd Fond
Rmihdﬁunimnmmhbmummnllﬂmm»h
Tedemption date or such shones period =u whall be seceprabile to the Trusiee. Notice of redemplion f

which bave been convened 1o & Fined Interest Rate, 10 the reglssered ownsers of any Donds of partions
of Bonds, which are to be redesrsed, 3t their addresses a1 they appest on the Recond Dase on the

books kepk by the Hoad Registrar, Failure of the registered cwnert of any Boads, which
e 10 be redecmid to recedve any such nodce, shall not affect the validity of e procesdings for the
redermgeion of Donds foe which proper netice has bees given Any Bonds and portices of Boodt, which
have been duly selecied for redemnpiion and which are deemed 10 be pald In accordance with their
terma, shall cease to bear Inserest on the date fied for redemmption in the notice of redemption relstive
o such Bosds,

Book-Entry Only System
The Bords will inially be isswed o fully regisicred Variable Rate Bonds without coupons, i

terminate
in the Indesture. See Appesdix [) - DEFINITIONS AND SUMMARY OF THE INDENTURE"

mmnmwhmumum&hmmw
wen: obuaizssd from sossrces that the City and Mongan Keegan & Company, fnc., (the

ledieve bo be relisble, Maﬁﬂml&ﬁmﬂu Bank nor the UMMWMWNN
accurscy o

DTC will act &8 secarities depostory for the Blonds, The Bonds will be fsusd & fully

f Cede & Co (DTC's partserthip nomises) of such other same

s may b requested by an authosized repecseatutive of DTC. Oue fully-pegistered cetificate will be

lsad for easch matusicy of the Bonds in the aggrepate principal amount of such mubsrity, ind will be

deposited with DTC.

DT, the workl's largest depository, i a limited-purpose st company organized under the

Perw York Banking Law, 8 “basking organization™ within the meaning of the Mew York Banking Law,
amember of the Systemn, fihe Mew York




ehearing relationshi i

cither dircetly or indieeely (-ndirecs Participants™). IYTC has Standard & Poor's highest rating: AAA
The DTC rulea mpplicabie t ts Participants are on file with the SEC. More information sbout DTC can
boe found ut weww dice com s www i org.

Puschases of Boads under the DTC system must be made by or twough Direct Panicipans,
wmwm;mhwm.mimm “The ownenhip isterest of each acvaal
purchuser of Bonds (“esaficlsl Owner™) 15 In tum 10 be recorded on the Dircet and Indirect
Participanty’ records.  Desficial Ovmers will not recsive weien confirmation from DTC of e

To facilisnte svisequent tranfers, all Bonds depoaited by Direct Paricipants. with DTC are
relstered in the name of DTCY partnership nomines, Cede & Co., or auch other name a1 may be
requested by an ssthorized representative of OTC. The Seposit of Monds with DTC and their
Mmumormgu.mmmuwmwmhm

z mm»wwdumwo-—nrmmmm
mmkmyaummnwmmaanM—rw
rmay not be the Beneficlal Owners, The Mirect nd Indirecd Pasticipants will remain responsible for

J et i af

Redemption notices shall ke sest to DTC, 1 Jess than all of the Bonds within & maturity are.
mmnmhwmmwuumnmmurw Direct Panticipest in
e Bonds ta be redeemed.

‘Nelther DTC nor Code & Co. (nat sisch ether DTC noyises) will consent or vots with resgect
“io Bonds unlesi e With DT provedires— {sder-its

Mmmﬂh-mmwhcwumnmwmmm

mmmn&-&klw&m«m‘mwhﬂwmn

mmaunmmmmmwmmﬁmumm
DEALING WITH DTC PARTICIPANTS ARE ON FILE WITH DTC.

THE CITY, THE UNDERWRITER, THE BANK AND THE REMARKETING AGENT
WILL NOT HAVE ANY RESPONSIBILITY OR OBLIGATION TO ANY DTC PARTICIPANT OR
ANY BENEFICIAL OWNER OR ANY OTHER PERSON WITH RESPECT TO: {1} THE BONDS;
IH}HEMMWMWWID@HDH:DIMM
PARTICIFANT; (11) THE PAYMENT BY DTC Ok ANY DTC PARTICIPANT OF ANY AMOUNT
DUT TO ANY BENEFICIAL OWNER IN RESPECT OF THE PRINCIPAL. Of.
PURCHASE PRICE OF OR INTEREST ON THE BONDS; (IV) THE DELIVERY OR TIMELINESS
OF DELIVERY BY DTC OR ANY DTC PARTICIPANT OF ANY NOTICE TO ANY BENEFICIAL
OWNER WHICH 15 REQUIRED OR PERMITTED T0 BE GIVEN TO OWNERS; (V) THE
SELECTION OF RENEFICIAL OWNERS TO RECEIVE PAYMENTS IN THE EVENT OF ANY
PARTIAL REDEMPTION OF THE BOMDS; OR (VI) ANY CONSENT CGIVEN OR OTHER
ACTION TAKEN RY DTC OR ITS A THI ¥ THE BONDS.

Remarketing Agent

The Remarketing Apent will use iis best efforts 1o remaricet Bomds ta be purchased on u
mmmnklmmw.wwnmmqmmm:
mwlummmmhmuw.m«mmd i
arut will omly b remaskeied 10 8 perchaser wha acknowledges that such fosds have boen called for

gion and will be 4 In the notice. Al such ealies will be st 8 price eqwal

the princinal hereod p A therean, if amy.

{4 gach Purchase Dise, e Reinarketing Agend will give netice to the Trace, the City, the
mhmuwwﬁmmwwuwhhmmmmnrm
Indenture and

Parchase Price of the unremarketed Boads On each Purchase Date, ing Agent will remilt
o the Tender Agent the Remarketing Proceeds of Bonds that have been remarketed, and such amounts
will b Emmedintely depoalsed in the umuw:mmdlm llurm:\waum

e ke Purcha
mhmhmmt—wﬁﬂrmﬂunmﬂwvmmdnmmm
Fm'urs:lh:ummql’ﬂlﬂ.n#hmnmdw!ml’hdlllmh-ﬂﬁh

i, the Bonds may be when (1) 8 Crodit Facility oa
umrx%.-whﬁqmmmwdammﬂmmun
applis Coverage Amosmt will be in effect '

will be convested bo a Fixod Rate or Medium o

by any Rating Apency rating such Bonds immediaicly following sach remariting. Bonds purchased
by the Paying Agent from the date an which of u natice of Conversion Is given through the Conversion
Date will not be retod 12 8 buyer who t the time af such purchase that the

"ol be necciuary for the "ol renstatemesn of the-Crodit-Facility-or-the-
me.nwmwunnwwlrummwwkm

wheose sccosts the Bonds arc credited on e recoed date (identified ia a fisting wttached to the
Orenibes Proxy).

. chuse peice of, premiuns, if any, and

the Bonds will be made to Cede & Co., or such other nominee s may be requested by an authoried

reprosentative of DTC. D?&imhmmmm’mupmmwn
n with theit

for wuch other nomines mi may be rogeesed by an fved repeesentative of OTC) is the

af the Chy, Direct i i the il 3
and disbussement of such payments to the Beneficial Ovners will be the revponsibility of Direct asd
Indirect Participasty.

DTC may discontins providing ity scrvices m securiies deponilory with revpect 10 the Boads
at any fime by giving reasonabie notice to the City. Under wuch cincusmstances in the event that a
Tuccensor secwsities depoaitory s ned obtsined, certilicaies for the Bonds are recpuired 10 be prinied and

The City may dotide 1o roplace DTC with & sstcessor sscurities depository of 8o discontinug
use of the system of book-entry transfers through DTC (of & ssccessor secusities deposiiory). I the
event thal the book-miry sysiem i discontinued, in the even that 3 ccesuor seouritien depoditory is
oot b, for ill be printed and daliversd.

i informssiion in this section comcerning DTC and DTC's book-caary oaly sywem has been
obinined from sources that the City and the Underariter believe 1o be relisble, but the City and the
Underwriter lske no mpomibility for the sccuracy thereol.

The Cliy the the Bank and the Agent have no

{ii) the payment by any Direct Panicipsst or sy Participant of any
Baneficial Owner in respect of the prineipal of, premivm, if smy, and inlarest on the Hoeds, (i) the

THE CITY, THE UNDERWRITER, THE BANK AND THE REMARKETING AGENT
CANNOT AND DO KOT GIVE ANY 5] PAR WILL
TO OWNERS

OF PRINCIPAL, REDEMPTION OR
REPRESENTING

AN OWNERSHIP | OR BENEFICIAL OWNERSHIP
INTERESTS IN THE BONDS, OR ([II) REDEMPTION OR OTHER NOTICES SENT TO DTC OR
TS NOMMNEE ISTERED OWNER OF THE BONDS, OR THAT THEY WILL DO 50

OM A TIMELY DASIS OR THAT OTC O DTC FARTICIPANTS WILL SERVE AND ACT IN
THE MANNER DESCRIBED IN THIS OFFICIAL STATEMENT. THE CURRENT "RULES™
APPLICABLE TO DTC ARE ON FILE WITH THE SECURITIES AND EXCHANCOE

7

Facility, ns the case may be, by ity tormm suinmatically reinitsies fo the Coversge Amwnt withoan

m&mgcmmunwwwerwuumu&
Bands to 84 the principal office of the Bond Registrar, The City appainss the Band Registrar
s regiuras and wansfer agent 1o keep such make af il 'm:
or exchange under guch reasonsble regulasions &1 the City of the Bond Itegistrar may prescribe.

Upon surrender for regluration of transder or exchange of any Band at the principal office of
the Band Registrar, the City will exscuts and the Dond Regiierar wiil suthesticsss wnd deliver im the
mame af the tniferee or transferess a new Bond or Bonds of like datc, tonor and of say authericod
ih Fot the incipal ‘which the Oumer s entitied tn receive, yobject in each
case to sach reasonable regulations as the City or the Bond Reglitrar may presribe.  All Bonds

for redemption

duly muthorined amomey-in-fact o legal represenative. No Bosd may be registered o heseer.

Hew Bonds delivered spon any fransfor or exchange will be valld obligstions of the City
evidencing (he same Gcbt as the Bonds suercesiered and entiiled 1o their benefits 1o the same extent as.
the Donds surmcndered, Regissrations of tramifers or exchange will be made by the HBond Reghinas

ods tles mdusiry.

Meither the City nor the Bond Reghuirar shall be reguired 8 (i) to tansfer o exchange Bonds
for 0 period of 20 days next preceding an interest payment date on such Roode or next preceding amy
#cloction of Bonds o be redeemed or (bereafior until after the mailing of any notice of redamption; or

AUTHORITY FOR AND PURPOSES OF THE BONDS

Honds have been aushorized and are being issued pursiant to the Public Finsace Act of
1591, Chapier 26, Title 15.2 of the Code of Virginia of 1950, as amended (the “Virgink Code”), and
mﬁu.l{m‘:wby:ﬂy:?-lﬂlgm“.mﬂhw The
el muance wale of up to $33,000,000 in ohligation variable rate
Ordimance wsthori genenal obligation
PLAN OF FINANCE

The proceeds of the Boods will be wsed (§) to finance the acquisition, conmroction and
:Igg'-'ntn -h fotgom foot cruise skip which will inchuds docking sea
o the aed

nﬂhﬂm mm aperated by the City, (i) o pay the couts incurred in




SOURCES AND USES
The Following table sets. forth the anticipated application of the proceeds of the Bands for the
dexcribod above:

purpases
Sources of Funds:
Pas Amount of Bosds 5 32365000
Total Sources AN
Uses ef Funds:
Gesaral Capinal Fusd § 32,300,379.31
Inmance Expenses —$4.62069

Total Uses LR
SECURITY AND SOURCES OF PAYMENT FOR THE BONDS
Cenernl

the City for the payment of which (he City's full fath s
m:mmﬂyw l'l-lkd-naul outstanding wed wapasd, the City Council i
awhorizcd and required 1o Tevy and collect ansually, 51 the 1ame time and im the same nsnnes a4 ocher
taxes of the City are asseised, levied and collecsed, » tax upon all table property within the City, aver
and sbove afl oiber taues suthorized or limited by law, and withou [mitation e 10 Fase of &mount,
sufficicnt ko pay when due the principal of, premium, iF any, ﬁimummmmm
ot unubs of e Ciny

Tte Clty has never defaulied in the payment of sither principsl of, or interest on, amy

Liguhbity Facilily
Purseast 1o the terms of the Liquidity Facility, the Rank will provide liquidity for the paymest
of the Turchase Prive of Booe boesdered for purchase by the Owairs thareed, Sz “THE LIQUIDITY
FACILITY AND THE BANE."
BondboMers' Resvedes in Event of Default
WInva!thhMpwﬂuhquefwmmn

m«uw«mmmjmm  sumaary
1F such default i mnmwm«mu

Mmmhmmmmmuwmbn—ﬁmmwwﬂ

ineress. The State Comptrofler advises that to duie no onfer o withhald fendi pursuset 1o Sectisa
nm or s predecessors, Soctions 15.1-223 mnd 15.1-227.61, has ever boen lisued. Although
Section 15.2-2659 has ot bees fested by n Virginis coun, m-qammlarw.hhhnw
that appropristed fueds may be withheld by e Commonwealth pursusm 12 one of i prodecesson,
Section 15,1125, mumw-ummmu:wmwwmmms:s o

e Oty whiclr

Eligiblc Bosds bry the
Mauhdﬁ)alﬂﬁmunehmmwm‘hmwm“h
mdwuﬁimwlmdhwum nmm Any Eligitle Bonds w0

conatituts Bank d while they
nﬂﬂmh“nhh&l&dmahmdmw-mm
in the Liguidity Facility, the Indenture and s the Bonds.

1, oo any Purchase ik, pursuant | iender or mandatory
mhmnmmuwmlmmmynm-amnrm
Purchase froen the Trustee, mmmL-ﬂmnmmmmhbMFﬂw
muumm!ﬁuﬂ-:ﬂmhmﬂqmu such Purchase Date, ks

immediately avallablc fiamds, mn smount the aggregate Purchase Price of all or 3 portloa of such
mm-wmhrmu A Notloe of Bank Purchase shall be imevecable afier
recaipt thereol by the Bank.

UNDER CERTAIN CIRC HEREIN, THE OBL
BANEK TO PURCHASE THE BONEETENDIMH\" ‘J'Hﬂﬂm! THEREOF OR SU'NI‘.CTTG
MANDATORY MAY B WITHOUT NOTICE. IN
EVENT, SUI DEIENTFU'NDSMA\'NWBI!A\‘.M‘LABLEW PURCHASE THE BONDS.
TENDERED GV THE REGISTERED OWNMERS THEREOF OR SUBJECT TO MANDATORY
PURCHASE. THE LIQUIDITY FACILITY DOES NOT GUARANTY THE PAYMENT OF
PRINCIPAL OF OR INTEREST OR REDEMFTION PREMIUM, IF ARY, ON THE BONDS IN THE
VENT OF NON-PAYMENT OF SUCH INTEREST, PRINCIPAL OF, REDEMITION PREMIUM, IF
ANY,BY THECITY.

Evenis of Defandi Permidting Immediste Termination or Suypraion

(1) The Ciny shall fadl b pay swhon hos any principal of, or inlerest on, any Band (iscluding
any Bank Bond: or

[¥1] m!‘hl:nquhﬂm wuﬂnluowmhnﬂ-hm,mq
or futere luw of any jurisdictlon, domestic or h-b\.udah( hn‘bw vaq-mq—

dissolusion, ather reliel with it, ¢ soeking b declare 3 morsiosium

10 the Bonds or (i) seeking

cther slenilar oMiial for it or for all o any substantial pan of its sxsets ar the City shall make 3 gesernd
mhmmﬁidhﬂmummmhm
procecding ot other action of a

rellef or n the sppaintment of & secsiver of imilar afficial or (i) remaken undéumloed, sndischarged o
unbonded for u period of sisty (69) duys; or (<) there skall be commenced againss the Ciry, any e,
procoeding of olher action secking, issusnce of & warrn of attachment, execution, distraint or similar
process againsd all or any substantlal part of ity mascts, which reswlts in the entry of an crder for umy such
welief which thall not have Been vacaied, discharged, or ot bonded appeal sinty
{10} days from the estry thercel: or (d) the City shall take any sction in its

furtherance al, or indicating
coeen 1o, appeoval of, mhmihunmhdw{llk]w(d»m;ﬂ(ll
n-cumnu generally nof. or shall be umable s, or thall admit in writing, it insbility o, pay its debis;

e 1) b Ay ition-oF: the A dletht- Liquidity. Facility,- G- Crdirancs, he ndmtare, e
Mum;mmmuhwdwwuummum
;mmmmuqmwm«mmmmnwu_-ah
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i - enajority
u-m«mm:wmuwmmumwlm the besefit
of theit eriginal clsim or the “indubiitable squivalent™ The slfect of these wnd ather provitions af the
Faskrupicy Code cannot be refishly prodicted snd may be significantly affected by judicial imempreation.

THE LIQUITHTY FACILITY AND THE BAKK

The Liguidiy Facility comtaing warious previsions, covenimts snd eondifions, certain of which are

summarized below.  Variows wordy or ferms wied in the following summary are defined in this Official

w.mmmmuwmﬁmmumbmpmmmq
mport.

Ganeral

In mzordece with the Indemure, the Clty will come o be cxsculed and delivered
simublsmcouily with the fwuance of the Monds the Liquidiey Facilley providing for the purchase, i
mmm-mmmrofnnmmabeumuumhwam_wwu.uu
Wmtm.tmnmjmmmmunmhmm ol

subject 10 corain conditions belew. The Bonds held by the Bank shall bear intereat ot he
Bk Rate in sccondance with the Liquidity Facility, “Eligible Bends™ are defined as any Dond bearing
interest at a Covered Rate and which ars not Bask Bends or Bonds awned by or held on beball of, for the
themefit af or the account of, the City or any affiliate of the City.

Bonds are Cutstanding, (i&) the clons of busincss on the Busincs Dy next succesding the Conversion
Munwmn«)umumuwmmmhmmun
which & Motice of T “Remadie’ the
City and the Tender Agent pursusnt to the Liquidsty Facility o, if such thinieth (30} day s not
mw.mmmmwwmhhwmwaumm_
it been reduced to zero or terminaied im ity entircly [other than wh“ﬂﬂﬂﬂl‘]m}
wuum‘mmu\num Facility., The period extending fiom the Effective
s hrough " Period ™

Wwwm-dmuuMWFuTq the Bask agroes fram time 1o time
during the Comssitiment Period pnhn!.m h immediatcly svailable funds, Eligitle Bonds af the
L3

of
Eligible Ronds by the fank on such dute) xi 10:00 am. on such Porchase Date and the portion of the
Purchase Price constizuting sccrued imerest on such Eligible Bonds shall not exceed the lesser of {a) the

mmuﬂnhnﬂdmﬂbﬁd’wmh&qnumﬂﬂﬂ'ﬂ-ﬂﬂmlﬂlﬂu“w
it Clry, 00 be oull and void, fnvalid or
mm«mmcmm whmmmMummumwem

action, or s dely enactcd any statatc, which would adversely affiect the enforceability of the Liguidity
Facility, the Bonds, the Act, the . tve [ndentare of Pasity Obligatiom relating to the
payment principal of or nterest on the Bonds (ichading asy Bank Bondt)

Pty
Mwn‘cmu(ﬂhmmmamm-junuumw- proceeding that the
mmmﬁmwh‘ilﬁm WMM‘MM“MMM
the

|k|mmwlq- mmmmwmwlm-m-ywmhumw selaling
19 or ptherwise affecting the City"s obllgation to pay the principal of or interest on any Boeds (including
any Bank Bonds) or sach Parity Obligations or the securiry therefar, or

(4)  Fitch, S&P and Moody's shall have (a) assigned the Bonds o any Parity Obligatiom »
-term rating below “BBB-", in the case of Fitch, “REA-~ in the case of SEP, and "Baad”, in the cxse
dm;@}m‘mmwmlmnfhmhmmmwuﬁ-
related reasse and mor s 8 result of deb matrity, redsmgtion o defestance or (<) sypended et bong-
mmhﬁﬂhﬂoﬂﬁwmyﬁww&mmﬁuwmmnlmdw
maturity, fedempsion oe defeasance; provided, howsver, that any dewegrade, withdawal o
whmdwwHMM!manEmﬁmnllwm
withdrawal or smpcesion, s the cate may be, shall be anribumble 10 the dowegrade, withdrawal
w«wwmmnmemmwmmmmm
by & person other than the City; or

() TheCity shall fuil 1o pay 7 ” ST - Y
prepayment, demand or atherwiie) any Parity Obligations, ar any interedd theseon, and tuch filise shall
continee beyond any iod of graca speci any inderure. contreet

Events of Defuult Not Permitting Immediate Terminstion or Smprmion

{A)  The Clry shall fuil so pay when dus any smount cwed 1o the Bask parnmnt 10 specified
secilons of the Liquidity Facildy (other than amounts described under “Events of Deloult Permitiing
Imenedizme Termimation or Suspension”), of

(B)  The Ciry shall fall 1 pay amy amount owing under specified sections of the Liquidity
Facility {other than these referred 1o in paragraph (A) sbove) within three (3) Business Days afier the
same shall become due; or

(€] Any representation or warranty mads by or an behalf of the City in the Liguidity Faciliry,
the Indenture or in sny otber Rebaiod Document or in any certificats or smsement delivered under said
decuments shall be incorrect or umtrue in any materisl respecs when made ar deemed fo have boen made;
o

The Cizy shall defauht in the o fany of i it
mmwmmuummﬂlv«




(B} The Uiy shall matesially defauly i e b prformasice o observasse of any ather term,

comenant or agrecment contained in the Liguidity Facility {othes thaa those referred 1o In parsgraphs (A). ot bisafing o the Ciry of that 4 n paragraph 3(d) shall Bave boen wphebd in
mm:am»?uuwmqummm.ummmm f;::r;h‘ e 4 S e cinians -ux-m::whadm_ Judgmend, ther, s
fora isod o By (U e it Chy sl i WA RS Shall mmadinily termimate without wice or demand and, . the Sark all b wnder 00
{F} hmmmwwwmmummmnm mwwmmlnmmmgmamnm—nm
deseribed in the Indenure for af maney, and not covered witackmenty shall find o rule by entry of 7 pravision of th any other
nuwhmm dmmumwm@Tan»mﬁm‘mww In the document deseribed In parspraph Jc) b valid and binding on the City or that the clalm or challonge

Indlenture. the cperation or result of which indivdually or in the agpregme, equal or exceed 510,000,000 whmmmmmMMmmwuwsw
eI s bemtiear

dasod g [ the | Facillzy shall, in ach
v o ek o thiey (30 g uch case, theraupon be relstated (unes the Comamitmen Pariod shall ofberwite have exired or the
= 7 oartel B f Doefwal, i Blank may take Available Commitment shall otherwise have been termiatod o suxpended ws peovided in the Liguidiey
any of i oth fereesie it made 10 1be Liquidity Facility for 2 Facility) ding e foregoing. if three {3 he guspenslon of fhe
Leie lnilng of T Events of Defwalts. wm«mmwqunrmmwuhpwm-mma
mmw-mmmmmmmawudumm

Remedies pursuant 52 8 final asd then the i

Jdgment, s ths ot
the obligation of the Rank to purchase Eligible Boade shall at aisch time terminate withoat netlee of
) n:wuucnr-wl-lmamwuuhm1.1!:-11«,1,-.-“ demand and, thereaftes, the Dank shall be sder o sbligation 1o purchase Eligible Bonds.
m&wmmmm-nmerwmu|mrmummw- .

{each, a “Special Evem of Defauli™), the Availsbis Commétment | immediately be redused to peoa, in (€] Upon the commencensent againat the Ciy of any invokamtary ciss o other proceoding o
Facility aball Mmdqmummwwelmﬁmmdemmmm

mwmwmnmmdmwu provided, howsver, that an Evest of Default specifind | paragraph 2 described above under the heading “Events of Default
qumn:heMmSmalmwmwunw Event of Defauh shall be Permining Immedisse Termisatinn or Suspenkon,” the Bank's obligations o purchase Eligible Bonds
deemed to have occurred pursuss 10 Section J(a) hereof if sed to the exiznt that the pravisions of any undier the Liquidiny shall 4 demand Persan and,

Parity Ol uswed subsequent 16 The Effective Date cease w be valid and linding an the City, ot

iations The Bank shall be under 1o obligation 1o parchase Eligibis Boods unil the cane or proceeding
are ruled ndl found t be mill and voli, invalid or unesforcesble solcly 83 8 result of the City's fallurs to

thereafier,
sefierned 10 thercin i ferminated. In the event such case or proceeding is terminated. them the Hask's

comgly with the procedural requiremcets for the validation and issusnce thereof sed tuch filure is the abligasions ta purchase Eligible Bosds under the Liquidity Facilly shall be reinstated and the terest of the
direet cause of said Pacify Obligations eraving te be valid and bisding or being euled o found 10 be mll Liquidity Facility shall coatinue in full force and effect (unless the Liquidity Facslity shall have otherwise
and void, isvalid or unenforcoable. Afer such temination o the Dank shall defiver, within expired or i i if thars had been o such suspesabon.

expiratit,

two (1) Business Days, 10 the City. the Trustes, the Tender Agent and the Remarketing Agent writion
notice of such terminstion or expiration; provided, bowever, that failurs ta pravide such writion potice iy Upsa the occurrence of any Event of Default, the Bank shafl have all remedics provided
sheall have 00 €ffiect om e vality o enfarceability of such terminstion of expirticn. at squlty, includsng, and in addition, the Rank. in its sale
mwuuwmdwmmhmmﬁnuﬂnundwﬂmimﬂ
Diefauls and termination of the Liquidity Faciliy (3 “Motice of Temmisution Datc"} o the Trastee., the City
jon™ (cach, & ﬂummm.mwmuﬂmamu&n

i Bands. d the thirtisth (30eh) day (or i such day is ot » Rusiness Day,
shall be lmmediately suspended withou! notice or demand and, thereafler, the Bank shall be under no ummwmmmmmmmummwmrmd

. reinatated elow;

() o the case of an Event of Definill ax specificd i paragraph 3(¢) or 3(d) described sbove
under the hesding “Evens of Defaull Permitling Immediste Termination

dmummM-ﬂm‘J\Mw a1 described ﬂ“hhﬁ\dmw“w_ﬂ‘mlﬂkﬂh-ﬂwmm

Betowiver, that notwithstanding, the foregoing, sn Evcet of Default not constiusing 8 Suspension purchase Eligible Bonds; (i) tequire mmediate purchase of Bank Bonds by the City, (i) exercise sny

mmummhwmmu»mmwu‘nduumwu ﬂwumﬂrmﬂ]ﬁkwhm;ﬂoﬁumnlﬂwwl‘uﬂhﬁwlh}mk-’
of any Parity Obligatioms wubsecacni to the Effective Date ceas to be valid or are not gther rights of remedies availsble under the Indmture and sny other [cument, any other

binding on the City pursusst 1o & finding of rulisg of povernmental entisy with jurisdiction o rale agresment or 1 law or in equity; provided, , bowever, the Bank shall not have the right io
selely 33 8 resslt of the City's failure bo comply with the s ‘Eligible Bands evoept as described herrin.

validsion and issmance berecf and such failure i3 the direct cause of 1aid Parity Obligations becoming

hnﬁnﬁduﬁﬂqummwhmuwnﬂME_n (=) hhmdmhwl“dumlwﬂdlmymdl

mwlmmcw‘mmm.hﬁmmnmmarwm muwvap’iwmmﬂmhAMWdhm

hwﬂﬁuhmmmwwmﬁwﬂﬂhm“m» of the Bank to purchase Eligible Bends.

mdwmhmwhmhﬂnﬂmumﬂhmhnwm&

suzpension of the A s cbligation to purchass Eligible Bonds parsusat 1o the Certain Defined Terms

taquitiyFaciiny—tpon T cribed. b-3(c) o d)eifa

court with jurisdiction to rube an such s Fvest of Defiult shall enter 3 fimal s=d

nonappealable jodgment
quumelmmuqaﬁud_-mudhmlmnmduw

%

“ Avinilable Irderest Commitment” means s smount equal 1 S3T2A20 (which st equals 35
dapn’ finbcrest om the Available Principal Commisment for the Honds hased upon an ssssmed raie of

Inkelal Available Principal Commitments snd (B} spward by an smount thit besrs the same propartion o
such amount of any increase in the Principsl '

a5 the any Commitmeal, in
with clause (<} of the definition berin of Availakle Principal Commitment, bean 10 the nitial Available
Principal Coemmitment.

=~ Availible Principal Commisment™ meant kaitially the aggregate prinsipsl amoust of the Bonds
Outstanding of $11,165,000 and, thereatier, masn such initlal amount sdjusted from time 1o time &
folows: the i the Available Prisscipal Commisment

aggregate L w
Available Principal Commitment, parsant 16 ckauss (i) oe (c) hereol shall oceur simultancously with the
occurreace of the events described in such clauses snd say adjustment 10 the Available Principal
Commitmen, parsuant s clacte () above shall ceur o the fime specifsed in the Liguidity Facility for the
eccurrence resulting in said reduction.

“Jlank Band™ mesns cach Bosd purchased by the Dank pursussi to the Liquidicy Faciliy and beld
By o for the ocount of the Bak or & subscquens Bank Crener in accordunce with the erms of the
qufﬂlu.wﬁlpwhﬁumhm-mn-uqmynﬁwuwa
echerwise pald in full,

Rk Owsser™ meam the Bank (bt only [a it capaciy 23 owmer (which, at uaed herein, shall
medn beneficial awner IE, 3i the rebevant tims, Bank Bonds sre Book Entry Boedt) of Dunk Beods
wwhmmliﬂwwmmumhuuummm
has 1034 Bank Bonds In sccordance with the Liquidizy Facility.

“Cmveralon Date" messs the date mone of the Honds bear interest a4 & Coversd Rate.

.. Interest™ the
molkhﬂmﬂmuwmmamw:—mwwmd-&
amounss being not paid when dwe.

" Tendes™ miass 8 mandatory tender of the Bonds s & rewult of the Bank's defivery of
Notion of Termination Dute 16 the Trussee.

“Parity Oblig et cibas i, el bonds xclsing the foad), now of herrafer

described in the Indeature.

r 16208, dale, 1.

0%, of Vb Seiagieal.
-matmmwphwunmmuwummmmm—a

wunpaid Interest theroon o the Purchase Dute, but In oo event to exceed the Available Commitment;

n

= pvaifable Commitment™ 88 of wny duy mesns the sum of the Avallable Principal Commitment
2 the Avaitable Interest Commitment, in cach cmse, a5 of uch day.

Eligible Bond, the Purchase Price fie sich Eligibie Bond skall not include secrued but wpaid ineroat on
such Eligible Bond; and provided, futher, in no event shall the Purchase Price of asy Bond Inchode amy

‘wed with resgect o any Bond ar sy Defaulled Interest in the excess of any amesst specified
In thee Liquidity Facifity.

]

“Releind Docusants”™ meses the Liguidity Facility, the Fea Lener, the Donds, the Official
Statement, the Indenture, the Ordinance, the Wemarketing Agreement and any other document or
inwtrument related 10 the ittuance of the Bonds.

The Bank
The Bask s 2 wholly-owned ysbuidiary of Lisyds TSB Group ple ("LTSH Group™). The Hark
and it subsidiaries (the “ank’s Group™) comprise oae of the leading Unitod Kingdom-based fissesial

scrvices groups, whaee batineises provide o wide mnge of banking and financial services in the Linited
Kinggom sed averseas

The

A the ead of 2005, sotal comelidated assets of LTSI Group were approximaiely £310 billion.
S oD LTEB beidiarh 1y 70,000

Thoe pals business activities of the Bank's Genup during 2008 are described beluwi
UK Retail Bankimyg and Martgages
. UK Rewsil Banking asd Morgages provides banking aod other financial sorvices, private
mmmw»lsmmwmmmwm
Irsurance and Investments

Inwirance and Investments aifers |ife asswrance, pemwions, snd invesiment products, gonoral

Whelenale and Internatianal Bawking

The Bask’s Growp's relationshipy with major United Kisgdom and syliimaisons) companies,
banks s inatitutions and wmall and eedium-sized Usited Kisgdom buninesses, fogetber with ity
activities in financlal markets, sre managed through dedicsted offices In the Unied Kingdam asd a
s of locatiom overseas, imcloding Mew Yrk and Tokyo,

O Py 12, 2008,
[y g e ash e ———



York 10020; Angssinn: Stuctued Finaoce.  Additional information (including 8 full copy of wuch
mﬁm;hmmeﬁBﬁwumn
Bt www inveiomsiatisnn. llovdsish con

Cartain Digclaimens. The it contained in s subeapti LIQUIDITY
rmamﬂﬁ!hﬂl-mwmmﬂh_m&wlhm The
immmmmhﬁhwmuwﬂmww
thﬂﬁn&lﬂ-ﬂhnﬂmuh_ﬂuﬂn Such information it
wmhhmhkMMhMthmﬂmw
referenced sbave.

mmmwlmmmwmumuwm_pluum
of the Bank since the date hereof, or that the infoemation contaised of refcrred ko i Bhis ssbcaption
eniifled “THE LIQUIDITY FACILITY AND THE BANK - The Bank” by comect = of sy tme
aubsesquent 16 it date.

LEGAL OFINION AND TAX EXEMFTION
Opinksn of Bond Counwel—Federsl Income Tax Status of lntereit

mmﬁmunumm“m,w-mmmmum
necroed "originad " allocalie o th { the Bonds) s exchadable from grons

1 imposed an fic Tax ¥ See Appendix B hereto.
Flind Counsel will exy fedemal tax weiving with pespect
10 the Bonds.

Hebiamce and Assuniptions; Effect of Certabn Changes

mulmhmmmmmmhmmmm«
e of the Cliy, the the Dank and othes persons a8 1o facts material 1o e
nﬁnh\mwwhrﬂwﬁm

Jtmmwhmwhﬁumﬂmmuw_m(um
defined) by the Cily. The Code asd the regulations prommlgated thersundes contaln a nember of

b fied afier the f the Boads in ander for imterest o the Bonds 1o bo

and remain excludable from grow Icoms for purposes of fodersl Income tasatin. These requirements
~Tnclude, by way of exasmpla nd HEL VNG, FERFCtione oo the e, e

wuy peenditareand-investment-ofFthe -
proceeds of the Bonds and the use of the property financed of refinanced by the Boods, limitations on thst

source of the payment of and the security for the Bonds, the obligation 1o rebate cenain excess earmings

n

consequences mentioned in the preceding subsection. Therefoee, awne of OFD Flonds ibauld be mware
mwwﬂﬂbhnﬂ:wmmhwﬂmwm.w
digwribution ot other coliaters] federal and Virgins income 1ax comsequences slthoagh the
mmum-ﬂdw‘hhmw.

Jmbcrest in the form of OFD s treated usder Section 1288 of the Code m accruing under & comtant
mmumnmmmuummmwm I an OID
mamumawumwmmmnmm
mhmmﬂhhmﬂmﬂwkmmuwhwk

i diod

uuuuuarmmm«umnmwmuunuhm-u-w
basis in desermining, for federal income tax

gross incame of the recipicnts for federal income tx purposss. The sccrual of CHD and fu effect on the
meummﬁmmnnMthmﬂmuu
" hal e iinod differ from

Frospactive purchasers of OID) Bonds should coansh their ov tas advisaes with respect 0 the
i P T I tar . .  ugieelers

OFD Boadi and e | pelped fowning OID Boads.
Wasd Premium
tn general, il an cemer acqul bond rchy {eachading therwite

sla b The 4 all iy payable on the bond aficr the ncguitition
mtwmmh‘mmmwnﬂhmwwuwmu-
precribed vaies, that premiam comiitstes *bood premium’ on that bood (s “Prestium Bend').In
|mws-uhalﬂdum-wqhmmmmhhwﬂwlm
aver the semaining term e the Presnlum Boed, bued on the avners yield over inis I ih
Premium desermined bated on constam yield principles An ganer of & Pramium Bond et
mmmmmmumummnnuﬂkummuml
pesiod undir the gumer's againgt the bond presal ek
T the case of n fax-cuenipt Presiium Bond, {f the bond premium allocable to an sccrual poriod excesds
nmmwmm»ummwmb-mn Under

mmmm-mmm-mmmm.mﬂnmapdm e
Premissm Boad even though i ks sold or redecmed for an amount Jess than or equal iginal
mequlslgion eost, mumorqmmmmmwnm

including
u“mﬂmmwuxmhm with the aequisition, owsseship,
amortization of bond premibum on, sk, exchange, of other disposition of Premium Borsds.

Poasible Leginlative or Reguisiory Actios

el !
murmmmmmwvﬂ“nwmmuwmm
Wwdmummmumnm-wnwumw

Bond Counsel has npl t the date of s
wf the Bonds.

Cer Federal Tas ©

The [} i maEry 1y the.
Ronde. hhmwummdeuﬂhwmhmmluﬂm
wner thereof. Prospective purchaters of ssch Nosds, particularly those who may be sekject 1o special
rules, are advised 1o convull fheir awn tax advisors regacding the frderal ta comsequences of wning e
dispening of the Bonds.

Proapeciive purchasers af the Bonds thould be aware that the owneeihip of tav.cxempt obligations
mmnuwﬁmlwummmhmhmmﬂmﬂ
Emissgion, finsmcial inatitations, cerin inssrance companies, cemin  corporslioes (inchading
S corparatians and fareign curporations}, ceriain forcign coeportions subject 1o the “branch profits tax,”
individual revipienés o Social Security of Railad Retizement berefits, taxpayen who may be decmed to
Have incarred o continued indebtedness 10 purchase or camy tax-exempe obligations and taxpayen:
anempting o qualify for the esmed income tax crodit

I mdditian, ah that tha : J the prscaicds of ihe
m,ﬂuwﬂhmmmmmmhmmvwﬁwbhwmums
i m manner similar 10 interest pald on tuable oblipations. Addis , backup wi may apply

Addirionalty, withholding

10 any such paymests made after March 31, 2007 4o asy Dond owner who fails fo provide aa sccenic

Farm W-9 Tequest for Taxpayer Mumber and Certification, of & identical

hnwwwﬁvdmmuﬂmummsﬂuh!mbmdmwm
arwll

However, the p the
Hhﬂmmhmhmhmnwmwwmm
regquiresnents of certain inwestment companbes and ety result in yome of the callateral federl incons tax

Eo g

Opinian of Bund Caussel—Virgiala Income Tas Consequences

Mmmmmummmm.mmmmbwm
mhhw Bond Counsel will expeess po opinion reganding (1) other Virginia txy
mm“ua‘-ﬂmhhm] o (i) any with reapy Hords

any stale of local jurisdiction other thas Virginia Prespoctive porchasers of the
Bonds should consull their own tax advisom reganding the tx stanm of interest on the Bonds in &
particular stade or hocal jurisdiction other than Virginia.

PENIHNG LITIGATION

The Cliy, i the of buminess, has boen nasd i
h”mndmhom doing. an defendant in certain personsl

lfﬁﬂlheﬂ:‘ly-flhh&wﬂu-ﬁlllyuflhcwmijﬂdenlhcudnlummuhmg
payment Boesdh o the inderest theresn. Thers is o pending litigation with respect 12 the Bonds
or the ahility of the City to levy and collec md valorem 1axes foe the payment of Bonds

prembum, If any, or inberei therean " o i

RATINGS

The City has requested that the Bonds be raied and has femisbed cenain information
rating sgencies including isfoamation that may not be mmomdus;mr_mm

bwr. M.u;vsﬂhuﬁwawq.amotm N(ﬂnlw-lml
Companies, loc., and *AA" by Fitch, and shorttam i b
orrs v A sy &{'FW}.J matings of 'Fi v’ U)‘MM?‘A—

The ratings refiect only the views of the respective miing agency. Any explanation of the

FINANCIAL STATEMENTS.
The Clry's sudited general parpose financial stiements for the Fiscal Yoar Ended June 30,
2006, are peblished in Appendix A with meses. I nddiion,
) g sccompanying Appendix A sl includes n
CERTIFICATES OF CITY OFFICIALS

Concarenily with (he defivery of the Bards, the City will famish (1) & certiicat,
isae of delivery nf the Bonds, signed by the officers wh Koo Gl Udgisoomn et

FLd



The City Amomey wi fiomih, with the delivery of the Bonds, a cerlificate dascd
the date of delivery of the Bonds slating that e lisigation is pendig or, 10 the bewt of his knawledge,
Mwnhmm(llumﬂnwwwmum:lhmmw
questsan in any maner the wsthority af the City i issue of the issance of the Bonds, o the validity of
any proceedisgs awborising the Boads or the levy or culiection of tuxes o pay the Boads o (1) 1o
.-«'mhwmnun.-mamcw«kﬂﬂfwmm&ﬂwhm
respective offices.

UNDERWRITING

LEGAL MATTERS

Certain Iegal matters relating to the muthorization and validity of the Boads will bo wubject 1o
hwmmammu:.mmwmm-ﬂm
mlmuwdﬂzclquwththhﬂﬁmﬂM-

n: ial Stement “Rond Hond

MISCELLANEOUS

Thix Oficial Sistement and any sdvenisement of the Honds are Aot to be comtrund &t 3
contract wish the purchasers of the Bonds. Any stsicmeed made i thia Official Statement imvclviog
mnrwuo!amwmamuww-:mh‘:‘nmdm

hnmmummuﬁmwmmwmm
uasiness hours =i the oifice of the Chty Attomey.

mmmmwwdwwwmuumﬂuuma
Dirceter of Finamce, 600 City Hall Buikting, Norfolk, Virginis 3510, [737) 644346 The
distribution of this Official Statement has been duly authostzed by the City which has desmsed this
OHficisl Statement final within the meaning of the Ruld,
CITY OF RORFOLK, VIRGINIA

it Beving VK Billigmy
City Manager

A

RELATIONSHIP OF PARTIES

Kaufimn & Canoles, P.C. it serving a5 counsel 1o the Underwriler and the Remarketing Agent
In connection with the issuance of the Bonds MoGuireWoods LLP also has represemed the
Underwriter in unrelated transactions.

FINANCIAL ADVISOR

The City has retained Public Fisancial Management, Inc. of Adfisgion, Vinginia, as Financial
Advisor in commection with the issuance and sale of the Bonds. Alhough Public Financial
i Public Finascial

Maragement. Inc. is an independent advisary
firm and s mot engaged in the business of underwriting. trading or distribufing municipal securities
ther public sceuritics.

CONTINUING DISCLOSURE
The Ciry will execute and deliver 10 the purchasers of the Bonds a Continuing D

Dracdosure
Agrecmens, the form of which i sct forth as Appendix C 8o this Official Statessent, pursuant to which
the City will covenant and agree, for the benefit of the holders of the Bonds to provide ceniain asmusl

topr ¥ P

The continuing obligation of the City 1o provide annual financisl information ssd notites.
reficared o abave will irminate with respoct 19 the Bomds whem the Bonds are me looger outstasing.
Any Failure by the City to comply with the forogoing will nol constitute & defasht with respect to the
Bonds. With regands 10 the past five years, the City bs ia compliance with the requirements set forth in
the Rule.

[Remainider of Page Left Intentionally Blank]

real progerty.

At June 30, 2006, the total asscased value of tasble resl property in the City was
$12,691,527,668. Based on Virginia's constinetional debt fimitation formula, this resulied in 3 debe
limit of $1,269,152,767. As presented in Table 11-1, the City's

outstanding general obligation bonds
and other ta-secured indebiodness as of Jun 30, 2006, was $478,467,46 1 represcating 37.70% of the
constitutional ded limit.

Ttk 11-1
ml:-uﬂ-wlw I:l
Computal riin
June 30, 2006

Tous asmessed vabun of taxable resl property . SI2691.577.668
et Lt 10 perend of 8ol anpstsod v .. 1.269,152.767
Outstartunng Gorral Cblugasion Dok ATALLAE)
A & TR
Amaunt of 34 8 perost of et Bemie___. BE

Touree: | Comprebemsive Anewsal Financial Rapeor for the ear Ended June 30, 2006,

Nt
(1) Diefeased bonds wealing $35,415,000 wr not inchaded in gros debt. Fands 10 rodoom Beise bonds have bom imevecably
with  excruen mpens

bligations. Soc Table 114
'| ot
) The amnt of guosiral obligation bocds sethorised by anfisance, et nat iswsed for Capital Improvement Projects i
3 5.
{4) Waner Revonsss Bonds and Parking Sysicm Revenur Borsds are evihedd from gross dibl, since these boeds are payable

(5] Inchudes the remaining balance of 4 of $3,300,000 of
ahvariny | 1o Augs 15, 3004,
{6) Includes the 30-year 513,000,000 Secton 108 Loan with HUD sepportcd by the Beoad Creek Rensissnce TIF Diurics,
which masrcs oa Asgu 1, 2021




The ubles mmmmww-wpﬁ#wmm Table 11-2
presznts the mn Fomtesl
m.al’ m.m Tﬁ-li—iﬁm comparative siasemnent af key debt ratkos for the

H

l'uuuuunull bnds as of
o i i e e o e n b et
the pas ves

Tabie 112
Ciry of Narfolk, Virginia
 Cibligation Debt Staement ™0
Anal
Dutstanding Diebe
A Genend Fend Bonds
- fiirRi ki
s Tax-Suppovend Aoed ladeblatnen AHAIGEINE
B Enlepiise Fund Dosds
LELRIL
el
HTLAT AL
HTLLIL

il

(1) The smomamt af grmead wbligation bondhs serhuorized by andeissss, b 00t iisacd for Coptal Immprosemmsest Frogeith 8
SIS
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ilely

id s S Tl
City's capitl o sbSigacion.
" : g et Finds 10 Podees these b
drposited wilh = ELonT I
1,19,
rrvenes fasd.
rrmsiming halame o ol $1% *r

Rirbeveopenon o Houning, Aty i A 1998, The Beos ramen . Avt. 13, 513
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Farkiag Syvtem Hevenoe Bonds
sulm.mwummmmmmmm
covemant requirea the City to extablish, fix, charge
mmmﬂmw&unwﬁﬁhwmwr‘n&fumﬂ
and will, from time o time ad 2 af isc such rales, feit and onher charges. s
that in each Fiscal Y car net s than the. af o 1.25 timses sensor debt

warety bond imaerest fund and the e sorvice. 2006 revults reflect
comglisnce with this requiremsent.
Dhebt Histary

The City bas Seabiod i i £ i petacipal o6 or ndibosdn

Capitsl Improvensent Program Badget

The Chy_tw s Capital
e e (st o et

The City approved s Fiscal Year 2007 CIP Budger oa May 16, 2006. The total of the CIP
for Fiscal Year 1007 is S181,405.300, This inchides ISHMM llluluhmlk"l"ml ana:
Dperating Busdget, which reduces the City"s relisnce on bord financing. Five yeans of CIP pctivitica hive

: ; ot

Eaen planned in ihe Fiscal Years 2007 - 2011 CIF. Futume year projects in
mm?c'wnm £ by the ciny Wm.rmg.:um" e o
mhuu}h‘mm‘m'" CIP Budgets. e wien
The CIP Budget s developed in mdu e a3 other Itis
iy a0 i, C Bt s
ax s
determination being made umm—m«mmhmmamfum'

The Fiscal Year 2007 CIP Hudget is summarized in Table (-9, A0 psmmarizes the CIF
Fiscal Years 2007 - 2011, u Lk o

Overlapping Dett.

mmnmmwm.wunpﬁ—lm There are na
wnderlying Tor which City residents are liable.

Short-Term Borrowiag

mmmmmmmmonm basis Bor working capieal poeposes in the past five fiscal

mpite, sssamotive, woled il oty
6 ¢ mﬁm%mm” o service
dlhﬁl:ﬂhmﬁﬂhﬁuﬂh‘d-ﬁmmﬂn
Tablell -8
ity of Norfolk
Capital Lesse Obligations
General Intrnal
Wrar Eniing Lang-Term: Serviee.
daa i .0 Toiah
007 3 apHan 5 zm 58,10
o I EELAM 3 " ;”W
2009 17191238 1578 2,116
wio 1AKT AL am 140102
2001 o025 e ™68
Thereafies A — e ;11 ]
loase $ 12982680 3 N § 12.996.569

B
11
i

Water Fund Projects 1K
LT e o
Towing d Recovery L3000
Toul Capitil Prognm S1ZA05.309
From Boad e $17370078
4 11.840,226
Cother Barvemue s Homd Asslcipation Notes
Parking Fusd Projests
Parking Hevens flord liiue
From Parking Faciktics Canh p e
Siorm Water Fund Fropecin
From Baod Isue 130,000
’rm
Boad lupse
From Wates Fund Cash 139&”’3
Wastrwaier Fusd Projects
From Bond luse 17,000,000
Towiag and Riesovery Prejects
From Bond lisue L5000

Total Capitad Program ALELSLHY
Bource:  Captal |mprevemens. Program Budpes, Fiscal Year 2007, m amindod
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Capital imprasmean
Fincal Vaars 3007 fheagh 2011, &4 Amraded
Rmstisin v - " v i v
et e L Pies s Tl

MR CARTAL
P! R 4 maeide [1RAEM ) olwe  §LWG0
[y

Yo Bchoshy [iks ) 1880
TOTAL GEMIRLAL CARTAL o woam MR SR s
TR WATER UV Sm o A3 e L
ARKDAS PN aain T e e o om
WASTERATER FIND ot Mamme UGG themse  (LSses
WATEL P . B T T
TETHG AND RECOVERY IR [ " [ " i
TOTAL CAPITAL FROGRAM el FRCTTLT R T T TR L FT R e
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wﬂﬁ-ﬂnwm-wmmwww

mmmﬂﬁuhmmmﬂm mmmuh
available when they are collected within the o pay liabsilities of
the current period. For this purposs, the City genenally condiders ravenues, wh i revenses, t
u.mummmmnmdmuurumw hvw't‘ﬂfl“-ﬁ
wollected a
anumwmmmmmu-wm.
Hshiay s incured. However,

paymes .M
INDEFERDENT ACCOUNTANTS

b B s o bpact e by bl
an occmentants
?ﬂ'&w»mmw...- e i of MeCH : ,mﬂ-uma
w

mmmmumm muﬂ
the enterprise funds for the fiscal yeur m:-—nm:-wmnamnm
Bccompanying

The City Charter Mmhhwmk the end of the Fcal year, the City
M. munt submit so ciyt'amzj balanced operafing budget far the ensuisg fiscal
¥ e 1. The Public budges b approved by the d,

The fimanclal forecast, the firm siep in the bedget i an essential component of 1l
focess of mxsexing the City's overall fisancial and booking at its fimances in o multi-yesr
comtext. The primary of the financial feeecast is 1o project where current budget dech
In terms of fature svesoe aed expenditures and iheir impact on the City's financial stability. Thia,

Mpa:ﬂld}rh{wﬁm ih the af
Tbsﬁ,ﬁwpmmﬂﬁrdm bonding Fimitatioss hat are employed
* Dbt servi oo i e

Ceseril Fund budget: and

® Mot bonsded debt not enceeding Wiroe- (: of the d vabse of wable real

property.

GENERAL GOVERNMENTAL REVENUE
Overview

vermmental revenue s derived from wmmwmm
mwhﬂmmmw and , chargea for
i o ey n&‘:&:’ ity
dishursements bwlude ti
pﬂb‘ mmmmwnwwmmwmam
MWMumM
i-m purmases.

PART Il
FINANCIAL INFORMATION

Fiseal Year
“The City"s fiscal year commences July | and closes on Jung 30,
Raporting Entity

in accordince with generally
1mar;mmmm u*umdmmm
component umits.

»  The School Mﬂﬂhmﬂﬂmll
. TMNMCMMM

(NRHAY

l'uun-:-ll'l of the individual component units can be cbasined from their
respective sdministrative offices. information for 1ich sdministrative offiors cam be obimined
through contacting Moﬂha!&!mdﬂmﬂwwduﬁq

BASIS OF ACCOUNTING AND ACCOUNTING STRUCTURE

The City's Inchode the

.

o
- The MDA iniroducca the baic f(mancial statements and provides sn
iytical ”

. mwmmmr—mmm
wiie financial uatements, consisting of a stalement of nel msets
and p statement of activities,
memmﬂlmdmwhnu
jor emierprise

and fiduciary
faads and composent unles; ssd
Netes 1o the fmanclal ststementy provide imfoemation estential o & wser's
understanding of the hasic fisanclsl starements.

+  Roquired Sspplemestary laformation (RSIL In addition ta MDA, budgetary somparison
‘schedules are presented ax R3] along with otber types of data m roguined by GASH.

WMWBWMH-:W&MW
focian. and the scerual basls of accouming, 23 arc the proprictasy fund fnancial
recorded when earned and expenses arc mm:!%nmﬂmﬂfﬁ.md
relabed cash flows. Properly tmxes are recognized s revenwes in the year for which they are levied.
Grasts and similar Items are poeognired 25 revense oy soan as all ebigibiliry requirements imposed by the
provider have been met.

Tabde 1111
Clry of Rorfall, Vieginh
Gemiral Gevernmentsl Revanus by Source
Fiscal Year 2006
Perceat
Hourcy Amiem ol Tean
v
n
(%)
o
| eal 135
Charges in
s 3905358 113
Recovered Costs 12666,645 241
— Alramrae
Totsl avesse AaAeT '_;’wmm
P— Tl Vo 20,3004

Properiy Tas Rates, Lovies amd Collections
asacal ad v muhwwwuquumw property located within

of real
dnc-gnn!lwludw property located within the as ol 1. Pead
m w of tax rovesoe. 'lnnmmwmwh valuation

mmummmu mummhmn&u Vi (other than

public service properties). The City taves several categories cach r-muh
sl on s difcre s ochoeny and ol o ctond o 100% of i Sout. veaictes 488

1004 of corain -llulcnlmh—n-smdmhm
m-mm

mm,hhmhw»uu mmm-wm;mh-




Other Revenue Seurees

“The City bevies
ﬂdnwnﬂum:;mammmd mnwwasﬁmw 1)
[ropeerty ransfer Fecoedation taxes; (3] an »ﬂnmlg _ﬁiﬂ
tawes; mnmdaﬂudlﬁw-l‘m‘mpﬂmmm-mwul
a-ﬂm.mm of 6.5

Foes, Licemaes ﬁl ar pensiu be obisined for the
w{'marmuhﬂuudh Mumwnmmm

ahared such functioes a3 slmlh Mw oI he
Revenus, City Treasurer, Clark of the Circuit Coort and Commoswealih's Atiomey office. The City alio
Foceives cascgorical o w public education wed local law
mm-mpﬁmmﬂmmmmmmmmrmw
e Water Uity and Wastewaser Lty Funds, inueress on investrments s impuct aid from the federal iy ol el Vil
ME&&III-MMIIIHMMW\MMW source for each of the ——— o —_—
e r-:mhn-
Otk
Tamsl Powmmits snd
Tun Lngmen
LRV
)
i Tie
ey 1
a1 1804
e Eld
EILMT 1
t iaan 1
T 18a1
" o
43
Tululmmunmniwddlmkpa’uvhu for the paot five fiscal
ian meysed vahue of all txable In the City al Juse 30, “P'"
143 hillion. mm—dnw:ﬂ-uun mmmb;umd
?ﬂm churches and sehosols, others, was apprasimaicly billion for
Fiscal Year and s presented in Table 1114, "
Wbl 111-3
City uf Harfolk,
Assessed Valustions and Extimaied
Actuad Valuss of Tavsbie Property
Flacal Yearn 1997 - 2004
Fiesl Year
sl Perianal Oiser  Tetsl Taxable Eatimaind Actust
June 30 Propertd  Erumi™ Laxpble Value™
1997 % TIEISE 5 BMIZ 3 ST 5 Rl 3 uaLm
198 848,103 200878 B 68,361 14,673,363
| Tk 038 H007H 19060 ROMAM 15145054
\ oty ol Rasoan, 1023626 03300 9325008 1
| n_.m:ﬂ.m_ r Loyl Tan Dwiail :mﬁ fu:';:; ’!,rmm lxlmnt{
P T 108037 04Tl j7are AT
e B - g B hmm o
X ML 12439 30,576,347
.r_n- = l= Vb (nu-:- l“: e Tainl W06, 12490307 1324320 Naam [ThE-R11 M.198572
3 nae i e 3 nan & daw 3 T an 4 dme ¥
o - Ta ] "wam :;; :IIJIJ
o am m T Vo em e Soarne: 10,2008
N B iy un un nwHe 1 aT
ey e 4 1 1o e o) [r——
nan e an 14 e namw LT propen
s ni L3 1408 bl gﬁ m :-.Iﬂ @ i
omooamOBNOWOGS S
OF Evimed -
it City Asersce, Propersy ]

a

s

¥



Avmmd Witlmsted Aol Gt Arorvoed Gt Asveseed

Ulsamene waem ainais RIS BINS0 Feed  BileM ST BLEGED E UM IR B
wr aewsy WO LMOIN MMI MSSG MDA BT LI mo s s
o espw AN LAEAW BN MIES  Amr  GMAW LD mAD MNG DL ELm
wod.| ammm  SIAb LGN WRA A LN D B Duam i 008 630
| AU T LG Daw st e TN aso umie s LR (e
oo | Anama R o by Aot 9 - 3081

[ st R
1, v

+ s
sy
]
T
el
)

T

111 Do i s e ot o e b
1m

i
P
g im AP
[T T
e W

mnumwwumwsmtmmnummm
the fair market vabue of mxable proporty for the pet fve fiscal years ended Juse 30

1 determine

e
Ao vabut of el projeety 82 8 percent

of far marke valar-
A3 dosrrrined by the Ciey Awewr, o 190% oo oo 1e0%
As desermaned by te m"
Dieparvmers of Tanason "™ 3 s LY s W -

T City of Newall, Vieginia
L ) "
@

mwmnmum_n—mwmmmu
without limitatian £ 15 fate or smount. Raies ane established by the City Council. weﬂl-d
yets forth the City's assecied values and tax levies an real e personal property for each of te past flve.
fiscal years ended Jume 30

Table t116
City of Norfalk, Virghala
Assmad Valustion snd Change in Property Tan Levy
Floeal Voars 1003 - 2004

(e Thomssds)
Fiseal Year _M.\‘.l‘llm_
Ended Peruansl tmerease in
dum Resl Froperty Progarty Froperty
Lrupeniz. Alther T lam Taxbary
OIS RMIOE 5 LELER % I9005000 A
I 135,508 179,220,000 a3
o 1453861 191397000 %
Ere BT 1T 209,202,000 220
[} 1R Lo 7,79, 00 E ]
Sowe: 2008

Table 111-8 scts forth (he City"s ten I-wmnau mmviw n(-ulwmm

by wach such during Fiscal Year 2006, The d valug of the ten lang:
repeesemed 7,714 of the City's total assessable base 3 June 30, 2006.
Tabie 1115
Ten Prinit e rapry e
o
h‘m
ol Total
ek Property  Besd Praperty
—Taiarer Type of Business Asmeyoed Valge  Atitised Viled
MacArshur Shopping Cemies LLE Retail 5 136,545,500 1244
Virginia Powes Co. Public Servioe Uiliy 146.231,584 Lis
Taubmans Co, Rrsail 135, 110
Veriton Virginia, ne. Pablic Service Unility 11,109,260 L
Ford Mator Conpany Truck Manwficriret 11347300 L
Basik of America Bark 75,384,300 080
‘Horfulk Southern Corporaion Pallroad 35401 088
Miaary Cirele Lid. Partneribip Shroppring Center £3,249 400 081
Dominion Tewsr Lid. Parsenhin Hral Extate 5,137.00 041
Cos Varginis Telecom Tk Service Lty __Nonas 04
Total Principal Taspaysn LTRORLI —Lu%
e e Faaal 70, 2008
Nateh (1) Tomsd wvevsd vebor af bl ral property nclafing fublic Mrvice oomerstons o bue 30, 2006 Wi
SIZAPLAITAEL
Ml oo
GENERAL FUND EXPENINTURES
Cantn uf Grmeral City Government

The comts of most functions are from govemencral funds. Thewe costs
include mmmmmmumﬁ mn&&h&lﬂw
ndn: eeosom

waste disposal and adminksteative services, Toble 111-9 the: pasmber of |
- . ] ol patifions badpesed
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Pratected Self-Insurance Program
mmqhw-wmdmmhmmﬂdwwdmmu

s, enan ﬂm.wwwmdqmnlmlm uly 11, 1978, the Cily
extablishod = Self-Imurance prersuant ta 2n ordinance adopied by the City Counci, 1o
cover el from these risks of losies.  The program prowides for the af claims liabilizien
property lowwes and relaicd ox) eovered by a combination and sell.

The City cunently repants a1l i a3 pan of the rink Huncsion bn the General
Fund. chlzwmdmu-d Inﬁ“ﬂﬂor: mm-lwlut s probable that a bows has occurred and ihe

aum-m.:mmn-mmumslv.m.mxmvanmmdu
p]dwiﬂa Estimated lishilities, &1 determined by an actuary, s

m i (heir preiest value, using
wmyhldmh-smmpaw&.
uhmmmumwunnmwmmm
wwmimmmwmm e fully covered by purchased impurance o

ary
I fiaeal years

{E

School Roard alio panicipaies present valie amuming
mm nrmwmwamnm:mm W\‘wi:
i combination of parchased inurance pr! i

Emplayre

The Supremse Coust of Virginia e in the stsence of legistation, d school
beards I Virginia &2 nol shorily to enter b

PUBLISHED FINANCIAL INFORMATION

The City isaucs and datributes 2
for cach fiscal year. The City alss snally an Opertng Hdget sod 4 Fveyea u:pu
Impeovemeat (CIFy B are fthe internet 21
wrw, neatolk Mﬁnﬁﬂq-lnmumuuﬂnhwwm

GENERAL FUND OPERATING BUDGET RESULTS FOR FISCAL YEAR 2008

On the bodpetary bash of sceoisting. Cieneral Fusd revemves werg STISSSTTIE representang
101.0% of budgeted revenss llsmnj Mmmi‘m.]m repeesenting 99.1% of
budgeted Table 111-11

Fule 11111
City f Nasolh,
et Pincal Yinr 3004
Fistal Yoar Fiseal Vesr Fureent Variswcr
mas 008 - Puitive
ingd Ruitesi Bl Beder [T
Tl Barvesus s nom-
‘revenm trcrigh LTHAIN 5 TIMLIE e 5 zama
Totsl Expendiures LTANLN O LM " AL
Moo gresier (ieis)
than expendbiurrs f S ST v PNERHEY:S
Seuree Jun 32, 2004

Tuh!mdmmumm'mm wkhlwmmmm-

ﬁdul:wwmhlk\f mw“m."‘t&m 10,
Tahle 11110
Tty f Norfalk,
Sebeduls of Annunl Penslon Crniribuiions.

WFiscal Years 2002 - 200"

= I Esdied Jurse 30, 2004

Nese: (1) Asmumrially required Pension Coniritwbons wry fesdod snd prid 0 D Fissal Yow following the mssrbusion
detrmintion.

Other Post-Employment Bemefits
In June 3004, the Government uww:um:mm:mu
Accounting and Financisl Reperting y Tanployers. for Pemsiom.
which the City of Metfolk will be required to anlummh
Frscal year . GASE 45 establishes sew standards 23 10 how the City must acoount for and report the
mormofm bealihy imurance, |ife insumnce, and cther non-pentica beseflis provided Io its
thummww\’:ﬂydm mmermm the
melmhhhlﬂu future cont Iﬁl
fy.- a5 e lar 30 thase for Ian
% very 0 puu
tab date, In preparation For the of GASA 45;

+ The iy and Schools bave obaioed preliminasy actusral vabuation reviews of thei respeciive
Sron i anof Gesshee 13000 =

- Gy have prefiminary resubts of the actuaria] valustion
repets. aaed presented them 10 thelr FERPGCtive RavErming bodics.

OFER. and benefitn
mgi;u are. currently being analyred and cvalusted by the City

General Fand Operating Badget for Fiseal Vear 2007

The Fiscal Year 2007 General Fumd Operai mfﬂldwmlgmm
totals $766,689,400 imwauh General Fund
wnmummm Rl estale susesments level in 15 yean
the previous fiscal year in fax revenues.
mumumnwnsmu 100 of mvessed value. NAX FevEnuEs Are
umdndumu_ﬂnﬂﬂnwmmm ta grow 6. fiacal
Revenues of e o jrow 4.7%
nfﬂlOlﬂllnn. The budget anii aver $3.085 million of the Gessral Fund balince
\'umﬂnﬁuﬂ?nr 5 part of the epeentiog budges.
o peiorities including education, public safety, neighborhood
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3006 In sddition, the City has w contract with Bexch for wheeling and treaiing Lake
‘l’“ﬂ'ﬂm.ﬂlmmmhhlﬂ EMERgEnCY Taw Wk,

Financlal Managemest

Water Rates

Pctail rates arc set by City Councll, Efeciive i Fiscal Year 2004, the City Counctl established
resail rates s follows!

WASTEWATER UTILITY FUND

e iy e e 3 sl e s o Dt gty
= o the Troads Distriet. A

um-ﬁﬁ‘mm-:w ‘Since July 1, 1983, the Wastewser Fued hay

emcrprivs fumd,

ALofjune 20,2006,
pproaimate population served 4000 ool
#mmmm- 127 pump suations.
e uf gravity wastcwales maing 3 miles
Nl o wastevate fooe mains @ i
Wmmwlﬂmlmmumv carried us & lisbiliy

projects i on
 the W atee-Litility Fusd balance. sheet The Wastewniat Utllity Fand provi the funds for deba
service oo such bonds.

PART IV
ENTERPRISE FUNDS

WATER UTILITY FUND
Drverview
“The City-owned waer W rated h i f Uilisies, is
one of the mvunicipal water systems in the i
scrved by the Water System are distribaned the City, the Naval in the Cities of
and Vi Beach, and residents of the Cities of Virginia Deach A base im the
City of’ Is provided raw walcr srvice, disteibution of average

Fiscal Year 2006

Metered Percent

Cunomer Sanzemptien (MGDY
Norfolk 1951 78A%
Viegisia Beach 3558 092
UL Kavy n 713
Chesspesie
6107 ot

L]
Each customer he s charged b
efthocnt matar. la the elBucst miter, e flow ihrough an
Council, Effective b e watcr meter flow b sed. Rates

FARKING FACILITIES FUND

The City o 3nd operstes 14 mulli-level surface
et spaces Theta fuciies rovide 4 vota Ivenons o Dt a0 Somscu pating ey E11 42

wtilized for garsge construction sl roquired
[tesun pevpves. 1o ol M,rl:-t,hfhh“-&mmu:n.w-iwrwsl il s
ansets "I‘l‘ 0 manages urcement

and hmwliﬁuhmmmd‘—ﬁq' s s imately

E2000. o Fical Ve 3008, 82,603 . were tsumd resaling n 73% coletion rie 1 revene of

é

service on ohbligation boads isued > dabt
: issued by lhe City to pay for ‘System inyprovenents. The
City 10 pay for all fiture relaied capital cos fr

proceeds of Parking Symem revenue L and
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THE CITY OF NORFOLK.

Anthony L. Berfool, Vice Maysr

M. Burfoot, representing Ward 3, was fint electad 1o City Council in Jaly, 2002, He b employed
INTRODUCTION wmvﬂuknalmdha-ﬂmmlmm Additionally, he i an adjuset faculty
memher a2 Tidewaer He n-dwﬁ Bachelor ol degree i Public.
Administration and & Maters Supervision from Virginia State
The Ci S mﬁu.wu|mn.wmnx“w.. University, Petersbuarg Vieginia, muwuhmyawummm
n IR 1'he ees it the meush the J Elizabeth Rivers and the Chesapeake Hay,
b S { Vieginia Tieach, Fortsmeuth Pl Daun 5. Hester, Comneil Member
Table V-1 mmum.wmsupame.wmwnﬁthMﬂM M.
City ot Norfulk, Virgisis Hester s currenily u convultant wilh Hestes, Hetter & Associstes, Lid She received 1 Bachelor of
ArsaalCiry mmmvmmwmmm.mamwmmu
from The Georpe ingron Umivessaly, DC. Ma.

Hmhniuh\—qhdperwmmhu
Paul L Riddick, Councll Member
Mr, Riddick, ‘Wand 4, wa first eleced to City Council In July, 1992 Helis
varm e, H.mmm‘gsm s Marfolk,
degres in Funeral Serviee from Tﬁummvmm \'hpuh t
mlﬂl;mhwlﬁl el'llnhmnm

Dr. Theresa W. Whibley. Council Member

mmwluw-dmmmmmmc”mmmm She is an

e o o Viinia Histieat Schoat (EV N Toseaties Mlidon, T
Narfolk It 2 full-service wle local taxing power witkin it o ve ine, Ol
o o saharty b  chre [t AChAmEr ) gl gt by he Dlnicion Universty, and e Calege of Wllam and My, Dr. Whibley is active in ssany local
General Assemibly af Vieginia (The An_r‘:}m in 1918, whach auborizet 3 counci) manager professamal urganiziions.
Hawing soaght and ﬁ.mtg 4 Deger uwwwy.m& Dhanakd L. Willisnss, Council Memlser
mrlu:mm.@ummmuqum May 2006, Previously Noefolk's Mayor
been chasen by the City Council ffom amoag Its members. This change sdds an mesmber 10 Mr, Willisma, ing Ward 1, was firmt elected 10 City Counsil in July 3002, Prics 1o
mrwmdumumwamdumwmum scven wards with bwo membérs for Council, Mr. Wil m-.wuhmmnuuerwwhlmm:. He
lectod from City-wide super wards. The City Council elects a Vice Mayor from among ity members. currently president of the Hampton Noads Housing Center. He attended 04 Deminion University ard
Ameng the City officials sypointed by the City Councll is the City Mamager, the adminisirative head of ebiained & real estate brokees license in 1983, Mr. Willisas s active in many civic and busizess
mmﬁ Theﬂbhwm :m-' nﬂhwm hbo"&mucw aed activities.
w
e ohcraie speciicaly b Loy ins The CHy vt o o Barclay C. Wian, Cauacil Member

Elw“dﬁtﬂﬁﬂldﬂﬂmcwfmlhwm He is the
i N mwnoMe}\Vthervmh He roceived 2 Bachelor of Science
mhmumm ‘Caroline. Ms. Wisn is. sctive in many civic 1nd
The City's surent ghocted officialy include:
Paul D, Fralm, Maysr W. Handy Wright, Council Member

In May 2005 Miyos Frakm became the Clry's i in nine decades. Muyor M Wogt,
Fr b 8 Noyear et mc_?&;fmmmwx; . Wen Randy Weight

the president
® Bachelor of Ans degree from V:w 'M&l.ﬂhﬂﬂl. and & Musiers in
of Vi Ctullmuulﬂc. . He resei

Wlndi mﬂﬂ:dﬂd hmhﬂ[hwlm He i the awner al

MMNNW ved his Law degres from
: ¢ Viegmia State
Dar, the Verginia Bar i & number of
i praition in Beie organizations.
&
LS
Certain Appsinted Officlal
Rieghna V.K. Willisms, City Manager
lgln\flilﬂlll-amkpﬂnf ity thtm Her
responibilities inchade the supervision of the sdminisative operations af the City and the preparation of
iy wnmaad budget. She served as City fae the City of San Juse, California for five yoan snd
previously served a Assistant fave yoars, Priar 1 in Sam Joss, M. Willizm
wan ‘and Chief of S2ai¥ for the City of Vi In 1982, Mrs. Willlzms
was sppoinied by then iqinhﬁauum Hobh. first fesnale and fint African American o

be Saate Director of Personnel and Training. rlmllﬂtmm.lmiﬂduw
Academy of Public Adminkaration (NAPA). In 1588 Mn, Wilklsert vt elected 10 & vice-presidency of
e Board of Directors for the International City-County Mansgement Association (ICMA). She wat
Mmumdwu‘umhwmblwu Strs. Willlama alvo served
-umnlumrmunmmm 198396 and b & founder and
Yormes President of the Rickmond, Visgimia Chapler of the Confizrence of Mimority Public Adimasistrason.
mmww«lmmmMMmUmm \'plml.mupnnu
Masters degres in Public from Vingin Richmros), Vieginia.

Steven G, de Mk, Dircetor of Finance and Buslness Services

Other Governmental Estities

- ; School Board of the Cily of Norfelk

1&mmammmdwmurmmwm appeimed
by the Clry Couneil. ‘I'MLMM asdin i s vemted with all




Noefalk Airpert Authoriey

an Agreement
mwu.wuwwv,- e
continuum of patiznt care ranging [
Nesfolk Redoveiopment mnd Mousing Authoriy
The Morfolc Authority (NRHA), 1 political subdivivion of the

Redevelopment w=d i
was ereated by the City on 30, 1940, under the provisiom of the United Sutes
provides subsidized acd administers redevelopment

cosservation in sovordance with Sute and federal x The seven
m«kwurcm-_-wijm_w The - ﬁm&

urban renewal. The NRHA mmdmwtmhmmﬂ
executes confracts on it own Immmmmumaml degroe of

It engages, and aver earm
contract funds. mmmmnmwmw&mwﬂ,m
imprevement PR

The Southearsern Public Service Awthority of Virginia
mmmnnmum)h-mmorwmnmm
qummmdwduhm the counties of lke of Wight and
mmfwmmum‘.m maintaining & regionsl system for the
dluhm.uf..m disposal of solid waste refue. whlplm-ymwmtﬁb

<y T and
Sewer Authoritics Act, and b governed m-ﬂ-mnmmmﬂ,
The

H
zi
i?

Ft

i
P
f

5

The regional system ine!
federslly-cwned land in the City of Porumeuth, &1
mwm & lanedfill, rofling nbrl-l-m

Trarupartation Direrict Commizsion
WWMHMI,IWHI’\&MMCIMM

Virginks, formed 2 » join exercise of
72 of Ttle 15.2 of the Coode of Virginia. The Di
mmaﬁmmuwmunmmmmsmmvuuun
The Hamgrion Bosdr (formerly Tidewsicr) Transporistion District mnm.‘-. & pﬂnul
wsbdiviaion of the Commonwealth of Vinginia, was farmed on o.m
povernmental power in acéoedance with Mﬂlﬂﬂﬂlf?ﬁkl&ldkmdvlw

ECONOMIC AND DEMOGRAPHIC FACTORS
Fopulation
MnMdl:ﬁgT.ﬂnV! , from: 1970 10 2002, the population of the City declined; 3 fact which

cam be anribuied mnkmwm«uwmw lmmﬂw
birth rate. More recently published population stistics vagpest the City's population bas now
sabilized. The City is the second most poplous ciry in Virginia, as shown in Table V-4,
Table V-3
o
Hampios Resds
MEAT Virginia™ ust
w0, AEHAL 193,178
1058364 0 44SBATS 20,211,926
[NTETH 4348279 26,504,825
1400974 6,189,167 245,532
1,533,739 7T 2R1,421 906
1,567,300 7,196,800 283,107,973
1,574,500 7,287,300 287,584,799
1583300 7,364,800 290,250,003
1.605,900 7481300 W es6a2
LE18A13 7364007 196,507,061
1623139 prer THRIHEAR

Eowreet. | Varkirss Riporti of e Dortas of the Crases and the Wirkdon Cooper Center for Fublic Service. University of
Virgiaia.

Totes (1) Uniil March 1993, e Hampioa Roads MSA comsisied of the Vieginia locatities. of Norfolk,

Chesspeake, Hampion, Mewport News, Poquown, Porsmouth, Suffolk, Virgina Beach,
Willaassabuurg, Gloscester County, James City County, and York County. In March Mathews
Mwhﬂ-«wwm Wirginia, and Currituck County, Nomh Caroling were added 1o

the Hampeon Raads

@2 wmmmhwawwkmmmmlmw
the 1980 MSA Populasion.

[ For years 20012006, populitica eifimates are from the Weldon Cooper Cimier for Publi:
Service, University of Virginia.

(4} For years 70012006, LS. fram LLS.

428287 1.8
a0 236,052
199,184 213,58

192,032
151,406




Table V-3 provides i ince 1995,

Table V-4
ity of Norfalk, Viegisis
Per Cagita Parsons] [ntome Compariun.

1952000
Yoar O Hampses Ready b s
1955 nRsT M 105 3006
9 19,401 N6 23,004 TS
[ 20,361 AT 2,500 M
1998 20406 2026 nm o
199 i Eer ok 0
2000 2,54 2044 3250 0,874
Fl M nm B w0
2002 5363 28100 Mo 4B
003 5 gm0 a0 3,050
o4 WAl s wiw 1455

Fowe % Donpasiment of Comenerce, Dorcen of Femaamir Anstriia, Regionsl Foonomic: Inlermulint Syt
el

The of the City" i 4 in Tabile V6.

Tomm Varims Rrpors of e s of B4 Cerinn

n

Employment
_@Ewhmmmwmwwhmdm
wigniF

far the Ciry ia illy d In Table V-5
Tabie VoI
Clry of Norfall, Vieglala
Unemplayment fates
1996 - 2005
Humpion
Hochll Basds MEA Nirpinla
1 675 1 am w5
[l 64 46 r am
19 12 3 11 4
199 0 3 a1 42
31 i k) 8
2001 e 13 1 a7
ana 58 41 1 ]
003 53 s il [
2004 a3 a 7 33
14 a0 18 )

Lotstatast
umber of ‘Number of Average Weekly o
Comtructiin &7 6145 s e
B B 4
Trade, Tranigomumion & Uil [}
18 3300 o 148
Tinancisl Activities & 7000 " &
‘Pratessiosal & Dusinen Serviees I o #55 1ol
Edusstion snd Haalth ne i 14
o Henpiality 13967 5 L]
b 417 a0 28
B 1248 7 560
Slpur] Pesowroes & Mimmg
ET ] [ "ﬁ 000
Lsbor Sasimtien. Visgioia Emglymsst it of Employmers & Wegrs

-~ &hor Ober
FELY T8
73 6k
Ll 2
&4 {LE]

615 na

Housing snd Constrection Availabibity

the past 10 years.

Table V-7

1280

5,109
fad

.50
75801
133,853

ia buildings, public

Economic Dhevclapeneal

located at
C:?rh hwdwﬁﬂmhﬂhwm.’.

wmuMmmanmmﬂmd

businesscy, In 2005,
p«um e & hent Places 0 and Inc.

to Do Business and Swun Carcery
Magazing rasked the marked 1 3% in lise "Top 23 Places 1o Do Butiness” Some of the City-lead initistives
stimelate cconmercial revisalization include:

m‘krdml and HUB Zoncy, | Ares Aethetic

Ciramt Program; Assthetic bmprovemnent Grant ; Commercial Orverlay Zoncs Tax

and Grant Benefits, Zone Incentives, pblic infrasnaceares;

Incremesd Finsacing Zanes; and Revalving Loas
mmsmhdwmnmhmm

Tabie V-11
ity af Morfalk, Virgin
Dvomber 2005

§30 Wen Maln Strees FR 0,545 EEY
Croven Conter 2,00 - 0o
Dessinlon Tawer ®.1% 179 14
Main Street Tower 200,000 0,143 0
iorfolk Soue Towsr 146 - o0
Tirwm Poirt Comér 10284 .61 8
Woeld Trade Center BT B lam

TOTAL 1490020 186,749 25T

Norfolk's Msuumwmsuumnms [rom undee S600 million in
904, Main Street O Poimt Natioasl,
;.IK:MMSII‘"M k Ilﬂw Bank of Hampson Roade, Heritage, Bask of the

‘Daomision Enserprise’s Trader i clectronic media b
complete. md%mnl ﬂm



wmw&m—

The City's existing Tax Abatement policy i desi 10 benefit property gumers wha make
retnvesimend in lhnhuhnlmandmuc mixed-use, commerclal, indarial and mudti-
with Gaate and I«hﬂfl:m

Reatdvmiinn frvestment
Neighharood coriders are experiencing 8 af masdential imvessmen i new =nd exiati
Norfalk's rea was. a5 oex of the top ten For residential wus’z
Foday in May 2001 based on census dam. Since 2001, nearly 1,400 bousing wnits aro or have been under
developeend in e Dowslown cone.

New Resicdencial Mulefamily Developmens s et

T&Mllnmn o Flﬂﬁﬂlﬁllmufnnmmofm-:mhl. whereby all
of the i with public The Come Home to Norfolk
Housing ifi citywide, with a panicular emphanis
hwmm

awer project, 8t the Intersestion
Courthouse will cisase 301 candominiems with wpper prices at moae than $1.6 millon. This $110 million
prices

mm-m' inchud kg 3 pool, exercise facilify, chab srea
New Residential Mulrifamily Profects Beyond Dewntiam
Larchmont. The o Bllisg Square it wnder comtruction, The 184 condominkum. wsit
s cxlnagted £ 1 $60 million propoct with sales
Edge Management Area - (hid Daomvinion Univer rairy, Rehabilitation of a historic warehouss on 44t
Sipeet i complete. The building s the first sk the Old Domision U Edge

0 aren that serves s 8 boundary lnme Universi vm;s-'—m -

retall snd $4.5 millice fot foed while anending arts events. The D°An Center selocated im0 the restored
bistoric Seldom Arcade. This new exhibition-izyle facility features. anistv-at-work studics where an i
mwmmw-um«.mmmmmmmmMn

Chver 600,000 vishion fly isto the Nedflk sres évery Md;ﬂll‘
mhlm.mmlamhulmmamfnilslﬁm
Aiport senants and vivisors e secondarily provide the regeon with more this 16,640
paychecks of more than 5300 I-.—nunldnll.ltmun(mmﬂmm 2005, 3.8
million pavicagers uted Norfolk Tesernational Aimort, 3 2.8% increasc gver 2004, In sdditicn over 70
milfion pounds of cango Mawed through the sipor

Hatel Development

The City comtinues to be 8 nmk-dluauh formance with growth in botel occupancy

rates. In 2005, yose from $74 1o §76 per 1oom, ¢ and total hanel revenues

Miﬂniﬂjﬂlmuﬂizmh&w-\ stay hocels bave boen buid Buesghou

the City and the Tovel, confevence. cenuer and parking, garage wes
recenily aanounced.

The Downtowa hotel consizty of the Waterside Marrkott Cenier, Sheraton

Hotel, e Tazewell the by Twe howls ounide of

Downtoun in 2004, Suites a1 Newsown and Residence Inn by Marriot in the

Lake Wright jve Cenler, wm.uunmm The Lake Wright

wis. edeveloped [nto & Quality Isa and Sleep Inm with several convention and

Waterfront Recreation Invesimeni

Chver 517 million a!wﬂmhhﬂwﬂwl;_m 's waterfronts.
Ocen View, o the East Beach slased retall -n-pnlk" mnmm
@mﬂ'iwgmumm&w&:wm prob ek g
3 L] i
Condominiems s escsgrar and resul offeings i
Sparts and Recreation
g b
mmhh—d-m“& kﬁ' u"
Chetapeake Bay, several other bos ramg and & rowing. S At T

Residential Projects in Redevelopment Avecs - Mulsifawily & Single family

Gcran Virw The seven-mile sreich of besches on the Chesapeake Bay known a4 Ocean View
dipuin redevelopment over the past decade. More than 200 new bomea bave been buill in Occsn
i d publé

sdding homes o this revitalieed wea " =

Uuww-m
mmnmﬂmﬂ Conatruction is anficipated bo be compléte
approvimately £290 million b the tax base.

[rd Creek Wroad Creek is & S200 millica new community near Norfalk State Universiry. Six
‘hundred mixed- income hores. are basll 00 Uhet 3t of Tt Toemer pubilic housing projects. Theowgh
as]smlnlullm\flwmdu 8. of Houtiog, and Urkan Development, the Narlolk
Redevelopment and Housing Authority it Morfolic's two cldest public housing developments
::’xmamn.k-dmu-{.m,m-g publicly usbsidired, snd 8 small commercial arcs

et Norfalk mc&dmnwmwm adviuey services ndmpiﬂmlmm
ormmpuunm. mw»n&h AL
sreation awners group b conjunictian with 1he Thm
FmNnthh Gmmbswwﬂmmflzp-ﬂmlm’m‘:‘unyn

the landewnery
Who. are wneking with the City to achiove a development plan for the futsre. Rosidents ane begining lo
mml!mma sio7 nilh-u mmmm.wdkrnm

Church Sereer Corvidor. |m Wesichurch, 26 new homes are completed and occupied with sales
xcosding $3.6 million.

Arts and Culture

terminal bui vie venues. 10 the Virgieia Zoological Park, Botanical
the Rl 1 also preatly enbnced the tosrist viilalion experience.

Support for the Arts end Hemanities

iyt o, 10 Disrict” which imchicies Hall, Jessce. Roper
juseam, and the “Theler Cﬂh and
MW&IAMNMM‘. In & study released B N
Impact of the Ans in Downtoem, more than 400,000 patreas vitited and spert in eveess of 51,1 million in

Norfolk Admirali are & peofessioeal hockey club that fits boane: in the:
mmhlv.smlm mm.-nmmm‘mmmuuc-m

Arena made its debut in Morfolk's Scope Arena in the winter of 2002, Arcna racing drivers
race oe-hall stock cant o an indear track. In the 2006-2007 season, the Arena Racing schedule
includes mare than 5 events.

Noefolk also is the Bome of three major universities, Old Dominion University, Nosfolk State
University, and Vinginia Wesleyan, Norfolk State University is a member of the Mid-Easiern Athletic

Conl thas & new foothall stadium located on its campus. O3 Dominien University has soccer,

eld hockey, and bascball stadiums for its key sports ay well & & beand . the Ted

‘Constant ., 10 host its men's and women' I 100d Dhominson University has just

anncanced it is movisg forward on the esablishment of 3 football team -Niunlunwuylwnn;
o sarvey foe ps i tub neerest,

Nerfolk's Edecational Institutions

m;\mm within the City nl;dwﬂe variety n(dmmlr-umu inchuding pablic elemestary,
middle and schools, e ial ities,
uﬂlqa-dmu pnn parochial sehoods, twes universities, one college, oee comenun

.!

Student popalation for the past five years is shown in Table V-12.



Avrrage Daily
gl Yt
200 M 083
08 H -0z
2004 Mmo 9
) s 1
206 080
(iF
Searer. Table |, Membersig.
Private Education
Cver §91 million has been invested in mw-mmwﬂnzw.nwuhl
im the pait year. Salst Patrick Catholic opened in the fall of 2005, This 16.5-acre campus
inchadcs & Iwo-slory, WMWMMMHMMQEMM-MM
increasingly popalar. iati
WMMhanmwﬁlm facilities.
Higher Education
University (OO} was founded in 1930 as the Narfolk
Diivision of the Col atwmummmn 1962, Currently,
QDA is ome i ‘natioawide, with a full and part-time enroliment of
nearly 21 institutice I 8 Fatsonatly i dintance Iearming
Mmﬂwﬂwuuuulﬂnm ME states, and ot various malilary sites
Aboughout the woeld. The operited o number of basic and research ceniery thal
compement the scientific work of NASA Langley, other federal and peivaic
laboratorics in the region. Old Domlnkon mhmm
In the natic, based on student enrsliment numbers, doe in lage part 1o 8 unique program the:
Univestity offers primarily to US. Navy

ﬂhwluhumqfﬂnhwm.ﬂl Cantiac Catheterization Laborstory, In additicn, 8
mmuummMmmmmawmhhwm«d:w-w
cancers. DePaul's ospital s benddisg provides of
Thhqi;lwme{_ﬂkvwmh lpuwtkﬁ!m

Seficiencies responatile foe problem wounds. mumnhgmmnhhsmnmw

Im 1581, nvmwmmwwm
southeastern Vi rdu

mvwnum_mw be. The Pemt of Virgmia, one of te
mm.wa:ﬂ"” ke harbors, (8 an insegral past of Hosfolk®s ecosdeny.

4 bocation is suitablle far International transpontation and mariime commmeccs. Situsted in
m-uk' nm-usmmmu-chymn-fr, een warld commerce ponbers.
of the Endusiry has grown significanily.

local port

In aiditkan w0 the Noefilk lntemational Terminals, the Post of Vi comists of Ve ’

port system incteding Newport Mews Maring Teeminal, Marine Terminal andd Virginia laland

Pon in Warren Cousty,
mmmnmwmmmmmmumhnﬂwmur

wmmkmvum:-mm 16 million tons of shipped from the
'3 {hwoe main marine cargo termimls in 2005, the mwellth ve year the Port of

¥ bandled 8 record st of general “The cargo volame ehi hmmmm

over that of 2005, As o result of the eveats | 1ih, conge by unseased.

The Poet of Vinginia s one of the few US. Cuftoens ports uiil a

gummersy machine

Tidewter Comniy Colisge Tidwte Communiy Collee (TCC secnd g
communly clege e Commomstth of Vieiia. The A o
I wma

work In it the teaching wnd leaming process.
Mewb}d-amcww nmdll‘ﬂ“hﬂdn‘hﬂwdmﬁ
mwmw E.-m\"-pnhmwm\ms in one of three medical
wchoods in Virginia and is mcsdical sehool. munv?um and
climics for practical training. Mﬂ&l ;i wpwlﬁnu-udhnd]hib]
st suppon to Ralfill s mission, I\‘MSM obaale specialized

treatment bocally; it has achieved a reputation areas of the coumtry for
wrvices mnnlny madiaine

e m..,_._.,w_ e
cenlers wmmmmwhmm,wmw

Tnsidwiional Technalngy Parks

Dominian Universiy - Unéverstty Fillage. 0ld Doeinicn University, in pannernship
m.wwmlwmlma% pmm:mmm‘:*u“

redevelopment project adjacent This. redevelopment
University Vil mmawmumusm,mwmummrmnum
m.ﬁlpﬂmhmm mnwﬂum vl

Mmmaﬂam
Norfalk: State University’s RLSE Conter. Thit 2-acee park will be an intergenerational, multi:

purpose rescarch facility enabling and prosting mnﬂ'}t
development, business incubation sad economic development sctivities. Wrﬂulml"ﬂupluul-
hl@whﬂdmﬁmﬂ_ﬂmmwm Fhases | & 11 will

-
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Business, Industry and Commeree

A variety iad oyers are Incated within the City. Table V-14
peesents dats regaeding the major i thee Ty
Tabde Veid
City of Morfoll, Vieginia
Nom-Gevernment Employers in 1004
Comgany Hymber of Employest
10,000 +
Sentara Healtheare Hesith Care Metwork.
2,500 - 9,999
T Health Systomt ™ Hhesith Cure Provider Support
Ford Motor Company, Ing. ™ Treck Mamdacuaring smd Asembly
04 Dominics University
Banking and Credic Card Serviee
Rash of Amariea Cad Services Com
1,400 - 1459
in, Ine. Mwpapers mmd Madis
Medical College of Hampten Roadi Private College
Shighuilery snd Repuaien,
Cieseral Foam Plastics Comporasion Pt Extraciions
1,000 - LATE
Fin Secours Debasl Motical Comier et Cane Faility
United Services Awomobile Asiocissn -
300 - 999
Children's Hanpizal f The Kings Daugheer Foeaith Cary Faciinies
Meira Maiting Ship Bullders md Repairees
Norfall Seutern Corporation '
WMEA of South Hampeon Roubi Hocial Servics
SunTrest Finsncisl Corporation Commereisl Ranking
Hanking
Workflow Commercial Printing asd Dindisg.
CMA-CMO (Americal, bo, Shipping
Tatal Mutus!
USAA Insurance Sepport Cestar
Bomard €. Harvis Pobliching Publisding
Portialins Recevery Fissacial Recovery Services
Tncer Publishing Company ™' Magasise Publishery
Electonic Data Symems Comp. Systmm Amalyibs and Design
Masine Hydrastics S Ship fhuiidens and Hepaicers
et Comemscial Danking
Boww | Virginis Emplapmes Comsision.
Yoarr (V) US/Morth American Hestquartens.
L]
Maritime Businen Imvestment
The new Hamptin Raads Maritime Center i 3 complement o the Vicginia Por's The
construction of this 73 on | Terminal o M“ T:!ltl’:
million project hewies two shipping industry Maritzme:
Hamgion Assosigtions. m“u-: affice bulldings, 8 | S-foot sound wall
and u tralnisg work
In Marine the owned plir oa the Emt
Co-\.'mm-' nlmmu-lmmhﬁammw—mmﬁxmﬂ
conicrite and 300,000 pounds of sieel. This sew pler iy dmwwwmum&ml\
Comstruction s well auumwmmwwam
wedeveluped acres oa the ‘waterfront - aceoes the Elirabesh River from the downtcws and
of the termisul expecied o be in 2007, The
mmw-mumnu—ﬂﬂwmw{mu— current smount ],
and serve & 8 Mk MMMW*WWM
B e eacgi shipged throvgh Hampton Rouds s expected 10 st heast double by 2020, in pant due
10 the arca’s attraction &5 & major distribution center. AT, Malier la the parent company of Maerik
Sealand, the world's lirgeat shipping lisg,
Military
foce and continues b bave 3

ruwum-dwh-l‘hﬂlhrynl:ﬂufnlmhul
wignificant impsct on the bocal ecanomy. The City of the world"
Iwadquaniers thuU;nmcmmmwnwhm
nitarsie, Commander in Chsel 5. Attt Flest s cfhcr major naval communds. The City doct not
mn;mmbwmm--mdeMIB— andd Closure
RAC) awuﬂlmm.hmdwnuﬁ'm.u:nwh-
ket diverificd s scanoemy In roccnt yedet

mn-qnmmmmn-wwwsmlwh-ummmu-u
ﬂﬂmﬂnlﬂ.?ﬂlﬂnﬂﬂuwm and services and procaroment

B

Table V-15 wih of expamsion im 2003 a=d 2006,

Compagy
Arrve st (M
Aw “Airral b o Flight Crew Hub rl—""
Berkly Shigping Cesecr i oo i Tt o]
Contral Contes s Buikng O Flex sl
M&w A:uiul.lf_ Lyl 1.0
‘Pork American HO. Shipping Lise $1500
Coleana's Shipyand Ship Rrpair] i
Conrnan Profesiion Serviees ]
Croies Ship Teeminal Creise Ship Termin m;
Dster Whhaleidle Printing, hnc. Manufacturer Butiness Carts (o
Ghawm Towsny Mixed-Une Rcsidentiadf ©Fice! Hossl .E’&
Hilton Hotel and Conference Crnter osel and Comference Center e
Shapping Headquaners 3.
Maring Hydraulics Intermational - it Fa
Rt e itk Mo Chid Ty S vty s;xil;.
Bk Bare 1 ~Don Hking Tora -l
frodho’ o
Underwmser Strecture
RBC Centura ks el Bepaic =i
Ride-Away Rrerall iy ek
SAIC Harfol U ommanications SLT0
= e s
Speing Hill Guites by Marriot s 00U Hlosel oo
Dbt OfieeFles S50
Taylor's Bustel st Muksa Macin Paciliy a5
The 3100
5
Tidewater Commes, Coll, Shulesd Center
TowneBuk of Indmtoe i v
‘rader Publissing Company mh $51.00
X R 1300
Wal-hart e S
Super Center el New Super Center $1.00
Cuson Software 080
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APPENDIX A

GENERAL- C
STATEMENTS FOR THE FISCAL YEAR

McGladrey &Pullen

(Curtified Public Aceountants.

Indpaniann Audter's Repeel

Too e Honorabie Members of the City Cowsel
Morkk, Vigiia

EMNI

IDED JUME 30, 2006
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e, et g
Soorwn P B ofHark i, T
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1 icemarion of e City f Noriol, Visginia, s f June 30, 2008, and W respactin changes i francial postin

‘pecaptod in T Linted Seates of America.
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MANAGEMENT’S DISCUSSION

AND ANALYSIS

A3

CITY OF NORFOLK, VIRGINIA
MANAGEMENT'S DISCUSSION AND ANALYSIS (UNAUDITEDR)
June 30, 2006

mwmmwnmmewnummmmmmmq
uncellected taxes and eamed but unused vacation leave).

their cost through user fees and charges (business-ype activies). The
mmMNWmdudewnﬂgmmwmw:np::sM Ilpmuvsand:h-‘ln_.l;
mﬂﬁﬂﬂ. mmm ‘Water Utility, Wastewater Utility and Parking
Faciities anterprise activities.

the
:mmmmmmmmmmwmpma
m:w‘ml; but alsa the following legalty separate component units !ner
the City is financially accountable: Morfol Public Scheols (“School Board').
Regevelopmeant and Housing Authonity [NRHA’), and the Norlolk Comemunity Services

. Financial i for these units is reponed
m‘.ﬁi.mw on p d for the prmary o and can be found
on pages 28-29 of this repart.

| statements Awwkagmwﬁmamnwmum
m“w;summ Mwﬂﬂlﬁwms“mm
mm.mmmmwwmu uses fund accounting to -
Statements, mmm Hﬂﬂhl\d hn?lolmmofﬁ:g:ywmm
into three e hise o funds, and fiduciary funds.

omwmwmmwmmm“nmmwmw“mwm
ngwnmnlnllm hfwa.l i mw1
mmbhmm-mmmmmmummm as well a5

spandable resources available at the end of a fiscal year. Such
mwmorneuwmh ing the City's nesar-lerm financing requirements.

Muumwﬂwlw;mmnwmmdﬂww
o X R “. i

funds with similar AL P Mu::ﬁuiﬁuhh;mm
weﬁn:lnﬁmmms_Bij 3 -
g mmwmhﬁmmm
part of the basic fnancial statemants.
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The management of the City of Norfolk (the "City") provides this narrative overview and
analysis of the financial activities of the City for the fiscal year ended June 30, 2006. As
mmmmuwwluwmhwmw:mmlnmmn
transmittal letter and City's uded in

Financial Highlights

& The assets of the City sxceadad its Eabilities at the closa of fiscal year 2006 by
$757,262,397 (net assets). Of this amount, $140,087,785 (unrestricled net
assets) may be used to mest the government's ongoing obligations to citizens
and creditors.  Total net assets increased by $9,441,006, which includes a
restaiement to the beginning net assets of $20,822,292.

-

As of the close of the current fiscal year, the City's govemmental funds reparted
aommneuemlmsk-#bohmo(sﬁ&?a?'ImadmnseoudssmMn
comparison with the prior year. This decrease was primarily atiributable to the
MNIMCIMSMMWMSMWHWH’SUWMSM

ongoing capital pprojects. 583,750,000 is available
for spending at the g government's discretion (unreserved fund balance).

& At the end of the current fiscal year. unreserved fund balance for the general
fund was $66.619,274 or 14,83 percent of total general fund expenditures.
% The City's total bonded i by 345.188,173

during the current fiscal year,
Ovarview of the Financial Statements

This discussion and analysis are intended to serve as an introduction to the City's basic
financial statements. The financial section of this report includes management's
dlmwonand analysis, the basic financial nndluquud
Thl bagic financial 1)
f-mdals ZJMMIM and 3) noles to the
financial stalements.  This report also containg oiher supplementary information in
addition to the basic financlal statements themselves.

vide financial = The g wide

ammhnﬁhwmemmhtmmdhw;ﬁmmha
manner samilar to a private-sector busingss.

The Statement of Net Assets presents Infarmation on all of the City's assets and
llabilittes, with the difference between the two reported as net assets. Over time,
increases or decreases in net assets may serve as a useful indicator of whether the
financial position of the City is improving or
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The City maintains 17 individual funds. ion is

mmmhhmwwmmwwlmmm
revenues, itures, and changes in fund balance for the general, capital projects
and dabt service funds, all of which are considered major funds. All ether governmental
funds are ined in a single, aggregated p Individual fund data for each

of the non-major funds are presented separately in the form of combining stalements
elsewhere in this repon.

The City adopts an annual budget for is vanious funds. To demonsirate compliance
with this budget, budgetary comparison statements have been provided in this report

The basic govemnmental fund financial statements can be found in pages 19-22 of this
repart.

Propristary funds. The City maletain two ypes of pogeitary funds: ise and
intermal service,

The enterprise funds are used to account for its Water Utility, Wastewater Utility, and
Parking Facilities operations. Enterprise funds are used 1o report the same funclions.
presented as business-type activities in the g vide fnancial

Internal service funds are an and allocate costs
mnemaluammlmm'smm mcwmminmmmm Fleat
Because, both of these services

B mu, nal functions, they are included within the
actiites in the g yige financial

Proprietary funds provide the same type of i 4 uln vida financial
stalernents, only in more detail. The i financial provide
mnnmmmmmnmmuﬁmawNMmFM
operations, all of which are major funds. !ﬂl WMMO!
funds are combined into a single, L
financial statements. |mmmmwummnmumm
the form of combining statements in this report.

The basic propristary fund financial statements can be found on pages 23-25 of this
report

mmmmmmnmmmmnmmmmﬂ
outside the Cily. The Rduciary funds for the City include the City's pension trust fund,
Coulwmdmn!\ﬂrglnlawmwmmwm
Fiduciary funds are not included in the financial because
the resources of those funds are not available 10 support the City's own programs. The
accounting used for iduciary funds is much like that used in propristary funds.

Ab
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The fduciary fund financial stalements can be found in pages 26-27 of this report.

Notes to the financial statements. The notes provide additional intormaton that is
mmtuaummmmdmmhuwmmmm
financial statements. ‘Ihemannsmanpmm-mdwsupod.

Other Information. 1n addition to the basic = and

ntes, this repon also presants certain required supplementary informiabon concaming
the City's pfommhﬁaﬂlglhnuiglmwprmmwuh its employees.
Required supplementary information can be found in on pages B7-92 of this repart

The combining stalements referred 1o eanier in connection with noamajor governmental
funds and internal service funds are presented on pages 9355 of this report

Government-wide Financial Analysis

Over tima, nat assets may serve as a useful indicator of the City's financial positon. In
the case of the City, assels exceeded liatiities by $797,282,387.

By far, the largest portion of the City's nel assets, 5650,589 675 is Hs investment in
capital assels (¢.g., land, bulkdings, machinery, and equipmant), less any debl related o
acquiring the asset in the mast recent fiscal yar thal is still oulstanding. These capital
am-mumlopmmwdﬂmmamml:ﬂhmfod\mrespang.
Although the Gity's investment in its capital assals is reported nat of reiated debt. it
mmwsdhtmmmmmmmw;mmmmuwﬁmm
other resources, Sinca the capital assets themselves cannot be used 1o liquidate these

Mmlmdhmﬂmmm.wpﬂwnmwnlmrmmm
:uwmmmlmmmmmmm.mmwmuumul
$140,087, 765 of unrestricied nel assets may b used to mest the City's ongoing
obligations to cifizens and craditors.
AT
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Governmental Activities, Property taxes and other tax revenses increased 925
percent 1o $375,403,517 and comprise 60.67 percent of (otal govemmental revenues

Operating grants and contributions for | activities ended the fiscal year at
$116,827,425 an increase of $428,034 over the prior year. Grants and contribubons
mlnwicmlormaﬂcwumnpmanlmmmmﬂ grants and
conlributions from State and federal agencies. At fiscal year end, the Ciy reported
m,lnminwnmmwmﬁmsmtmnmdhspa:ﬁ:mm

O i apense fof activities of $120,904,130 was recorded.
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For governmental activities, net assets (as restated in fiscal
$13,289,523, during the current fiscal year, in year 2005) increased by

For business-type activities, net assets increasad by $16.973,775 during i
Of this amount, $7.846,781, $5,910,812 and $3 216 182 are altributed J‘f-.:??&’..f;'
Wastewater Liblity and Parking Facilities, res) '

Key elemants of these changes are demonsirated on the following page:

AR
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Governmental Activities:
Expenses and Program Revenues

1
oo
wu«nl i

. &
weens
pr——

Governmental Activities:
Revenue by Source
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Business-type Activities. Business-type activities increased the City's net assets by
$16,873,775. Key elements of this increass are as follows:
« Charges for services for business-type activities increased by 13 65 percant

improve utility
mwwm.mmnmmmmw:w;
were increased by | 25/100 cubic feet and $0.10/100 cubic feet,

jvely. Water jon did not increase during the

figcal .

lnaad‘;:\_ the City began sefing wates to an adjacent municipality under
anaw contract contract p with
anoiner wholesale customer contain certain ‘rue-up” provisions whene
m:lwmmmhmmmmmﬂw

o

contractual calculations of revenues and expenses. The “tru-up” Process

is performed biannually and resulted in adddional revenues to the Water
Utility Fund.
+ Operating expenses increasad by 4.56 percent. .
L] Pngmonal sanvices increased as a resull of general wage increases and
retirenent and ciher benefil costincreases.
o The mest significant increase in expenses were in the Wastewatar Ublity
Fund and were related o emérgency repairs 1o ceveral large waslwaler
fo aesats were $1.127,508
» Gains on the disposal of assats were 311270008, .
= The gains were pamarily the result of the sale of property and a fishing
slation adjacent to a City water resenvair.

Business-Type Activities:
Expenses and Transfers and Program Revenues
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Wlmmdmnmmnﬂhwm'mn and general
liability programs. In the 2007 fiscal year an additianal 51,000,000 will be added io the
self-insured fund balance designation.

For the general fund, o the budgetary basis of accounting, the City ended the fiscal
year with revenues above projections by £7,636,484, Total expenditures were less than
appropriations. by S5 685 835,

General fund financial and budgetary highlights of the 2005 fiscal year include:
lasarm:u!anhmghmiruammewmmmu.wl
mmmrmwmsmmmmdmmdmmm
excesded budgetary projections by $3,996,835:

% Other local tax excesded budgetary projecions by $4,208507. A
wmmmmmmhamsmmmdmnmtwawwlﬂw
economy boosting the growih in sales lax revenues. Business license and

taxes projections primarily as @ result of a robust housing
and commercial real estate markel. Bank franchise taxes exceeded projections
primarily a5 @ resull of regional bank expansions of branch faciities throughout

i

the City:

- lnwux ‘eamnings primarity as a result of rising interest rates exceeded budgetary
expectations by $1,453,484. and

4 Reduced revenues from fhe state and federal public assistance grants and
education programs weve generally offset by local spending raductions.

of of the tolal 2006 general fund budget
were.
Approved FY 2005 - 2006 budget 5 T26ANI00
Supplementsl Apprapristions
Addisional Funds for voling saching equipment 367,200
Additional Fusds for varioss capiul impeovementy 00 000
Establishemern of 1 $1 hosel bod tax 300,000
lnrease statc allocation for sireet maintensnce £3,434
Firsl Radger 3 _73L08IaM

Thve Capital Projects Fund, another major govemmental fund, expanded 591,631,602
on mMajor capital improvaments during the fiscal year. The fund had a total fund balance
off S20,885,185. In the 2007 fiscal year, the Gity sold $115,055,000 in general
obligation bands to partially the fund for xpendil .

The Debt Service Fund does not have any assets, labiibes or net assets at fiscal year

—end._During, 555,726,624 were transfermed in_from vanous funds to pay for an
equal amount of debl service requirements.

CITY OF NORFOLK, VIRGINIA
MANAGEMENT'S DISCUSSION AND ANALYSIS (UNAUDITED)

Business-Type Activitios:
Revenue by Source

Charges lor
Serviees,
ST 0008

Financial Analysis of the Government's Funds

As previously noted, the City uses fund accounting to ensure demons
complance wilh finance-related legal requirements, and ane

Governmental Funds - the focus of the City's governmental funds is 10 provide
information on near-term inflaws, outflows, and balances of spendable resources. This
information is useful in assessing the Cily's financing reguirements, In particular,
unreserved fund balance may serve as a useful measure of a s naet
resources avalable for spending at the end of the fiscal year.

Al the end of the current fiscal year, the City's govemmental funds reported combined
;lndmw bﬂlam::‘tol $139,767,169, of which $56,017 335 is m;erne\i. That pertion
d balances is not available for new spending because it has already
committed to 1) lquidate contracts and wdnu:somm of the prior pnb:eog
(548,347 737), 2) 1o genarate income 10 pay for the perpatual care of the municipal
cemetery ($5.624,957), and 3) for a variety of other restricted purposes ($744,641). The

remaining $83,749,834 is available for spending at the government's discretion.

The City's primary govemmental fund is its general fund. As a matter of fiscal policy,
mayum.mmmmmmuqmwmmoofmm
. ‘s and School I annual operating budgets, or $42,661,915. The City
designated $3,740,162 of its fund balance for fulure expenditures related to a potential

CITY OF NORFOLEK, VIRGINIA
MANAGEMENT'S DISCUSSION AND ANALYSIS (UNAUDITED)
Jume 30, 2006

Proprietary Funds - the City's proprietary funds provide the same type of information
found in th ide Snancial but in mare detail.

Factors conceming the finances of these funds have aiready been addressed in the
discussion of the City's business-type activities,

Capital Asset and Debt Administration

Capital Assots - the City's investment in capital assets, net of related debls, for its
governmental and business-type activities a5 of June 30, amounis 1o 850,580,675,
The investment in capital assets includes land, buildings, improvements, infrastructure
{streets, roads, bridges, highways, &tc) . and equi

represent approximately 41,53 parcent of total general governmental assets.

asgels

Some of the major capital asset events during the cument fiscal year include:

+ Significant progress on the constuction of the Half Moone Cruise and
Celebration Center adjacent fo the National Marilime Center occurred during the
fiscal year. During the yeas, the City expended $15.1 million on construction
expenses. The facility is anticipated to cpen late spring or early summer of 2007,
The City expended 52.8 million for the conlinuing construction of the new palice

precincl,

The City invested $3.5 million in various improvements at the Scope Arena,

» The Cify spent 510 million for the continuing construction of Norview Middle
School and the renovation of Blair Middle School.

+ 557 million was spent on g and improving sound walls the
City.
+ 532 million of mp ware d at the City's Broad
Crock s gl
= 4.4 million of various afforts in the City.
Dty of Roefoll's Nat Assats.
et o et
T
I~
Bubdrga &
e
Comatrcn 0
iefrantury
Tl
Additional information on the City's capital assets can ba found in Note VIl on pages 49-
50 of this report
Long-term Debt — At June 30, 2006 the City (including the enterprise had total

funds)
bonded debt outstanding of $850,031.461, Of this amount, $475,872.461 comprises
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debt backed by the full faith and credit of the City. The remainder of the City's debl
represents bonds secured salely by specified revenue sources (ie., revenue bonds).

A summary of the City's outstanding bonded debt is as follows:

ity of Hortuls Livg Torm D4t

P — ,___n“ o : E—— | S— =

Geowsl OtigescaBony 1 MLTTAN §ATLOGLAMS  § BADMLIZE § BLERLIM 3 ATRATIASL § S136M M
Faverssa Bosin : a1 . a5, s,
o

The City's total debt decreased by 345,188,173 {-6.05 parcent) during the current fiscal
year, The Cily issues debt, in part, based on its cashfiow capital needs which is the
primary factor for this decrease. The City sold §11.500,000 in waslewaler general
obligation bonds 1o fund various. related capilal

Credit ratings for the City's general obligation and waler revenis Band programs an s
follows:

Standard and Poor's v
AR

1At

The City's parking system d ot maintain an ing credit rating.
State stalutes Bmit the amount of general obligation debt a city may issue without
referendum 1o 10 percent of its total assessed valuation, The currént debt kmitation for

the City is $1.269.213.257 which is significantly in excess of the City's general
obligation debt cutstanding.

Additional infarmation on the City's long-ferm dabt can be found in Note Vill on pages
51-62 of this repon.

Economic Factors and Mext Year's Budgets and Rates
. mmmnmmwm-nmmwwum
levels. For the 2007 fiscal year itis that taxable of real
propety will increase by 22.6 percent;
—— - Otherfocal taxes continue-torincrease refiecting-the renaissance in not only— —
downtown Norfolk, but the community as a whole. The following reflects major
other tax change projections:

CITY OF NORFOLK, VIRGINIA
MANAGEMENTS DISCUSSION AND ANALYSIS (UNAUDITED)

Juwe 30, 2006
Requests for Information
“This financial repert is designed to provide a general overview of the City's finances for
all those with an interest. Ouestions any of the infermation provided in this

report of requests for additional information should be addressed to tha Director of
Finance and Business Services, 810 Union Street, Suite 600, Norfolk, Virginia, 23610

AT

CITY OF NORFOLK, VIRGINIA
MANAGEMENT'S DISCUSSION AND ANALYSIS (UNAURITED)
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o Sales Tax - 6.5 percent increase;
o Business License — 0.5 percent increase;
o Restaurant food taxes - 5.4 percent increass; and
o Hotel and Motel Tax — 12.7 parcent decrease
« Rate increases for both the Water and Wastewater ulility funds continua to
provide necessary funding o finance capital improvements;

Al of thess factors wera considered in preparning the City's budget for the 2007 fiscal
year.

The City appropriated $3,085,000 of its General Fund balance for use in the 2007 fiscal
year budget for non-recurring types of expenditures.
The following represents changes in major tax rates and fees for the 2006 fiscal year:

Business (1 times per
| weak)

Refuse  Disposal - | 365 Seiunitimonth (CBD | 57 84/unitmenth  (CBD
Business (5 times per | Only) Only)
Refuse  Desposal -
Residential’Singls Unit 514 S0/UnitMonth 1 2. 75/UInitMonth
Wastewaler Fees £2 A7/100 Cubic Feat 52571100 Feet
Waber Feas £3 37100 Cubic Feel $3 26/100 Cubic Feat
Storm  Water Fees - | $7.80/month $5.4Bimonth
Residential
Storm  Water Fees - | $5.24/month per 2,000 | $3.72imonth pee 2,000
Commercial square feet square feet

Asll

BASIC FINANCIAL

STATEMENTS



CITY OF NORFOLK, VIRGINIA Eababat |

Statement of Net Assets
Juna 30, 2006
Gavpmmantal e Tree Comgmnent
ey el tomi e
AFSETS
AR AT LALR SR B I il e 1 RIS Ll L et
ot et s e i - . : i il
vt e et Pk . el aant . Ll bt Ll L) A
T Az LELELS LI A% R
Rkl b8
Tt 270 LY -
Esadl TAMITE nsren
s . R el
Acrried smmim— . 634 il a3
O . AT
Tanaein - . s
RSl - P
G o pfhar goveresl ) s R
D o o Py vammants. A TN
Thw s car agancan 2 - - aarim
paulnedy P +amaam amsas pribees
Bevrad sash aed reaimesn . manate A 12 Teh e
O satas e R B SN
Wt Al LR BUM (T W V) nIvasc ki ik 50 30 LA o
Coprwcintin capes sabets. sl (B4 Mo VI AT1ATLERY BTN uasaeoesis st
Tow vors. Thiisen T T
LuAda TS
e b Aguinen T b 14300 3 narIm LT
Urmphopret wibhoitags saar L -
Convact retarage s amsa, 8 LR
Actrsed wiwrs! BN -
Aanand 4410080 AR EL
Dt 18 e ageno - = i o
D o prreve frerm E onser e
v b b e’y (i ST et . - 1, .
FLE S -t ot 12vme P
Cowerrs Lt . it .55 008
it payatie Bom reviicied sias. Pty AT
Omerianp : 2 e
iy (See How V)
Do et e Rl FRITRA i sal Nlstesd
D e T, — — 1
O — T —
HET.
vt e e, oo i ek P e s s
Aaawcand for
Prrpetas e
[ Py . e .
e e e ——- : s S
Dt e . 2 = =
(e prigrama - - .
pu— . ... N UL 3
o st s TS e 1o
P —
A9
CITY OF NORFOLK, VIRGINIA Exbibit Ar CITY OF NORFOLK, VIRGINIA Exhibit A-2
‘Batance Sheet - Govermental Funds Reconciliation of the Balance Sheet of Governmental Funds
June 30, 2006 ta the Statement of Nat Assets
June 30, 2006
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Statement In Fiduciary Net Assets
Pansion Trust Fund - Employees’ Retirement System
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The Norfolk Redevelopment and Howting Authority (NSHA) a political subdivision
of the Commonwealth, was crestod by the City on July 30, 1940 under the provisions
umumdmnmmmm Nﬂummmm
and lorts within the Chry i
with St and federal h;id.ninn. seven members of the Board of
Commissioners are appointed by City C«md NRHA is responsible, through a
contract with the City, for the administration of such sclivities a3 community
development and urban renewal. NRHA develops its operating budget mﬂml
approval from City Council and execuses contracts om its own behall. NHHA is
responsible for its own fiscal matters a5 it maintains its own book of accounts, is
Mﬂmhyﬁb&wﬂmmmhwwmmﬁwwt
eamnings, deficits and monies other than Clry coseact funds. The City contracts with
NRHA to complete specific projess, geneally captal improvemet projects. NRHA

P of the City"s rep ity primarily dise 1o its

:‘m-nmlm-uwmw.

In 1997, the City entered into a supplemental cooperation agreement with NRHA to
amsist in the financing and construction of the Nordstrom Store, in the MacArtbur
Center regional shopping mall,  The construction of the Nordstrom's Sofe was
financed with a loan partially secared by ground rental and store rental payments.

Council, vo fund amy deficits in meesing annual debt servics requirements.

The Norfislk Community Services Board (CSE) was created in 1963 by a resolution of
the City Council. It is to provide mental bealih, mental and substance
sbase services 1o residents of the City of Norfolk. The CSB is compased of 15
members appointed by City Cowncil. City Council approves the CSB's annual
operating budget.

Complete financial statements of the individual comporent units can be obtained
from their respective administrative offices:

The City of Norfolk Retirement Board
£10 Union Strect, City Hall Bldg. Rim. 309
Nerfolk, Virginta 23510

The School Board for the City of Norfolk
R00 Exst Ciry Hall Avenue

PO Box 1357

Marfolk, Virginia 235011357
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Summary of Sigaificant Accounting Policies
A. Financial Reporting Entity Information

The City of Norfolk {the “City”) was incorporated Febraary 13, 1845 and operates
nder & charter adopted February 7, 1918, which mandstes & Council-Manager form
of government. The City and its component units provide the following municipal
services 1o approximately 235,500 residents, as autharized by its chaner or code:
public safery, highway and street maintenance, water production and quality, solid
wasle management, wastewater treatment, cultural and parking facilities,

storm waber public healih, social programs, parks and
recreation, public education, public improvements, planning and zoning code
enfarcement, public libraries, and gencral administration.

Blended C: Unit: The Employees’ Syatem af the City of Norfalk
(ERS) has u nin-member Board of Trusices. Seven members are appointed by the
City Council. The City Manager and Director of Finance are ex-officio members.
The ERS is the adminisirater of 2 single-employer nancontributory defined benefit
plan that corers substasially all employces oruucw of Norfolk, excluding School

Board ¢ yees i Officers covered by the
Virginia Synm, a ized by Section 143(a) of the
City Charter. The ERS was established and placed under the management of the

Bdenmaﬂhmanrpm. retirement and death benefits as
mhuimi.hj’!h provisions quthwi?of[Ibc Norfolk City Code. The City makes

m eamings of the ERS, 1o provide the
ﬁmd.lq[fnrpﬂmoﬂ hmdhul\dwiniumium;_

Iiscretely Presented Composent Units: Although legally separate enlities are in
ﬂhsmepnlcfﬂuﬁ!r:npﬂﬂiﬂn.cuhdhemdypumudmmlnmn
reported in mamumwwﬁnﬂmﬂmm
Wmilumﬂymﬂmﬁmlhm COMPORCnt unils
discussed below are included in the City's financial reporting entity due to their
financial relationships with the City.

The Schoal Board for the City of Norfolk (Sehoal Bowrd), which bas seven members,
is the operating body that establishes the edscationsl and financial programs and
palicics for the Ciry's public school system. School Board members are appointed by
the City Counsil. The City levies taxes for its operation, issues bonds or enters into
capitzl beases for its capiial requirements and approves its ansual operating budges.
The Schoal Board for the City of Norfolk is comprised of the School Operating Fund,
wummwmmhmlwmwfmw
the School Board Agency Funds

A36
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‘The Norfolk Redevelopment & Housing Awthority
201 Granby Stroet
Noefolk, Virginia 23501

The: Norfolk Community Scrvices Board
Board Administration

248 West Bule Street

Marfolk, Virginia 235101404

wide and Fund Financial 5

The gavernment-wide financial statements (i.e., the Statement of Met Assets and the
Statement of Activities) Il'pnll information on all nl’mgmﬂucllry activities af the
unite. [ activities, which

primary
mllymswwmuwlmwm“amw
separately from business-type activities, which rely 1o a significant exient on fees and
charges for support, Likewise, the primary government is reporied separately from
certain legally scparate component units for which the primary governmem is
financially accountable,

The statement of activities demanstrates the degree 1o which the direct expenses of a

[given function or segments are offset by program revenues. Direct expenses are those
dﬂ are clearly identifiable with o specific I‘lnunlnrmr. Progmm revenues
Mu&l]d\lllulnmmwnﬂm purchase, use, or directly benefit

from goods, services, or privileges provided by a given function or scgment and 2)
grants and contributions that are restricted to mecting the operational or capital
requirements of a particular function or segment. Taxes and other items not properly
inchded amsong program revenues are reported instesd as general reveaues.

Separate financial stasensents are provided for governmental funds, proprietary fusds,

mwmfwdsmwdnwpcm:whm in the fund financial statements.
The City reports the following major governmental fumds:
The General Fund is the government's primary opersting fund. 1t sccounts for all

ﬁmlmﬁhmlmummmﬂmhm
For in another fund.

The Debr Service Fund accounts for the resources sccumulated and payments made
for principal and interest on long-term debt obligations of governmental funds and
proprictary funds.
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The Capital Projects Fund accountt for the scquisition and consinaction of major
capital facilities of the City, some of which are also used by the Schoal Board.

The City reposts the fallowing major proprictary funds:

The Water Fund accounts for the activities of the City's water treatment plant
distribution systems.

The Wastewsler Fund accounts for the activities of the City's sewage pumping
stations and collection systens.

The Parting Facilities Fuond accounss for the activities of the City's ownod parking
Eucilities,

Additionally, the City reports the following fund types:

Invernal Service Funds account for the City's Storehousc operations and fleel
management services provided 1o olber departments or agencies of the City on a cost
reimbursemen basis.

The Pensian Trust Fund accounts for the activitics of the Employee's Retirement
System, which accumulates resources for pension benefit payments to qualified
employees.

The Permanent Fund is used 1o report resources that are begally restricied to the
exsent that only the interest may be used 1o support the City's cemelery opérations.

The Agency Funds sccount for monies held in a fiduciary capacity.
. Measurement Focus, Basis of Accounting and Financial Statement Presentation

The govermment-wide financial statements are reported using the economic rescurces
mfmwﬂwwwarmumwwmm

a8

impased by the provider have been met. Fiduciary fund financial statements do not
have a measuremens focus. The City's discretely presented component units are also
imluﬂhhwmwmwhm.u:mmﬂ

Governmental fusd financial statements are reporied wsing the current financial
mwwmmmimuwm Under
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other functions of the govemment. Elimination of these charges would dision the
direct cosss and program revenwes reported for the vasious functions concemed.

Amounts reparied as program revemues inclade 1) charges for services, 1‘)ww;
grasis and contributions, and 3) capital grants and comtributions. Intemally dedicated
resources are reported s general revemues rather than A% program revenues.
Lilkewise, general revenues include all txes.

nmlmmmmmmmmmm
ilems. Operating s and ! uwmmd
pm|m-nt1mgmnwmmlhnmhndx

angoing cperations. mpmnﬂmuwwﬂumolmcwi
‘Water, Wastewater and Parking Facilities enterprise funds, and of the Ciry's intemal
service furds are charges 1o customers for sales and services, administrative and
imterest expenses, and deprociation on capital assets. Rmu?udwm

When both restricted and unrestricted resources are available for e, it is the
povernment’s palicy 1o use resiricted resources first, then unrestracted resousces a8
they are peeded.

. Budgets and Budgetary Accounting

An budget 15 ed each fiscal year for the General Fund, Water Utility
_a.% unh.;wmmgfmmmsmwuu Special
Reverue Fund, Mauticus Special Revenue Fund, Maritime Facility Special Revenue
Fund, Public Amenitics Special Revense Fund, MWIMM
[Emergency tions Cester Special Revenue Fund, Golf Special Revenue Fusd,
1wmmummcqmlwmmmmmrm
Al fiands are under formal budgetary cantrol.

B bess than 60 days hefare the end of the fiscal year, the City Manager must submat
to the City Council, 8 proposed opevating budget for the fiscal year commencing the
folbowing July 1. mmwmwwnpmmm
mears of financing them. A public bearing is conducted. Then, on or befure July 1,
the budget is legally enacted through adoption of an crdinance. The property taxes
included in (e budget becoms a lien on real properties on July 1.

mﬁmhmmmwmmww
mmmmmedmmy,Mw_m
.appeopriation_unis_basis over party, all, or any 1 calegories
Mmy-mlmmu.(l]w lﬂinﬁH alies and
repairs; (3) general operations and fixed charges: (4) equipment; (3) public
mmw{ﬂﬂimﬁewm).unnuwnm\unm
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ﬂulmﬂhd.mmmdnhdm“mdedwhmnqhwmewwilku
acerual, that is, when they become both measurable and available.
mmwwnmmmwmwnmmhmmu«m
m@ml\unmmbﬂmwﬂnmw For this purpose, the Ciry
generally considers revenues, for gramt revenucs, Lo be available if they arc
eeumdmmwmofmmauuﬁww Real and pessonal property
taxes are recorded as receivables when levied and billed, which comresponds with the
fiscal year for which the taxes have been kevied, net of allowances for uncollectible
accounts. In compliance with Section 2.9, Uiniform Financial Beporting Manual for
memmwuuwwlwummnm
after Jure 30 are as revenus; those Hlected within 43 days after year—
end are reported as deferred revenue. [tenss such as license fees, permit fees and fines
are recorded as revemue when received.  Intergovernmental revenue, consisting
primarily of federal, ste and other grants for the purpose of funding specific
expenditures, is recognized ot the time the specific expenditures expected o be
financed by thie revenue sre made Revenue from general purpose gramis is
recognired during the entitlement period.

Major sources of govemmental funds susceptible 1o acensal include the following:

Real property taves *  PRevenus foom the Commanwealth
= Shared
*  Personal property taxes. capeey
o Sl aod use tenes + Categorical sid
+ Coasumsr utility tonss * Revenue from the federal govemmen
*  Esvirenmental slors waler
[

wther than insercst on general ong-term obligations, arc recorded as the
related fund lisbilities when incurred. Interest on general long-term obligations is
recognized when due.

Private-sector standards of sccounting and financial reponting isswed pricr 1o
December 1, 1989, generally are followed in both the govemment-wide and
proprietary fund financial statements ta the extent that those standards do not confliet
with or contradict guidance of the Goveramental Accousting Standards Boasd
("GASB"). Govemments also have the option of following subsequent private-sector
guidance for their business-type activities and enterprise funds, subject to this same
limitation. The government has elected not to follow subsequent privale-sector
Fuidance.

Mlmlmk\tlﬂudhﬂdﬂvﬂhhem:wﬁulm
inl

Es ions 1o this general rule are payments-
Mmulmmduhucwmmmemmmmwm
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individual ohjects (budgetary accounts). muwnmumumm
by City

purposes by the City Council. In accordance with the Code of Vieginia, the School
Board has cxclusive authorily 1o cxpead funds within the total amounts appropriated
by City Coursil.

Consistent with the enabling ardinance, the Schedules of Revenwes and Expenditures
= Budyget and Actua! of the General Fund presented in Exhibin E inclode the revenues
and expendinares - budger and sctual of the School Board.

A reconcilistion of revenues and expenditure reporied in accordance with
acoounting principles generally acoepted in the United Snu-s {GAAF) and those
presented in accordance with non-GAAP budgetary basis, for the general fund, can
be found following Exhibit E-2, The budgets for the enterprise funds and intemal
service furds are prepared on & basis gemerally consistent with sccounting principles
generally accepted in the United States of America.

With the exception of Capital Projects and Gramt appropriations, unencumbered

annual appropriations lapse at the end of the fiscal year, City Council may authorize

supplemental appropriations to the operating budgeis during the fiscal year.

Budgeled amounts # reported in the financial statements reproseal the original
= ety

wumunﬂm-ﬂw-lmmw a project basis. As in the case
benitted bry the City Manager, public
lwwmnhﬂ:ﬂ&:hﬂm“kﬂb’wﬂhdﬂmﬂildﬂﬂwofn
ordinance, Appropriations for these budgets continue umtil the purpose of the
appropriation has been fulfilled. Amendments to thess budgets are affected by City
Council.

Depasits and Investments

The City's cash and cash equivalents include cath on hand, demand deposits, and
short term imvestments with osiginal maturities of three months or bess from the daie
of sequisition.

Investment statutes autherize the City and the School Doard to invest in obligations
of the United States or wu thereal, ob'lwom ollho E,‘ammlm of
Virginia or political subdivish of the | Bank for

Reconstruction and Dhrﬂw (Would Bank) and Asian Developmert Bask
mlmmnlwmnd?mm«?lhmm
Commaercial Paper Record, bankers'

State Local I Pool (LGIF). The fair valee oflh:

A4
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LGIP is the same 2 the value of the pool shares. mwwummﬂmm

mmmmmm(smummm The General Fund
mainiaing a policy to operale in s manser consistent with the SEC's Rule 237 of the idiigrsio i "‘“‘;’“m“‘m“‘:ﬁ:ﬁ:mmwlaml
Investment Company Act of 1940 “The external investment pool is sdministered by enterprise and internal service funds snd as revenue by the Gereral Fund in the fund
e Treasury Board of Virginia. The Pension Trust Furd is suthorized 10 invest in Fmanclal o
commen stocks.

L laventories

mmwmduumiu:umlmmuﬁ‘nﬁw Shon-
1erm investments are recorded at cost, which approximates fair valae. Securitics Inventories are staied ing cither the

\raded on a national securities cxchange ase valued at the last reported sales price an ot R Mh«p:‘umk
the Last business day of the System's fiscal year. Parchases and sales of socuritics Jies held l’er frocare] v‘h:“!mlhuhﬂ funds :“‘:’ experadabl

traded but not yet settled st year-cnd are recorded a3 duc 10 broker for securitis acquired, ie. the “purchase method” Repomed invemtories in the governmental
purchased ard due from beoker for sccurities sobd, respectively. Other investments Funds are offset by a find balance reserve, mwﬂ\nmn«cm:;iym‘ule

are stated at their fair vales; these investments are reported in the sccompanying expendsble resources. Prapeictary fi

lwnmwuwoqumkﬂ;.uhumnmmdmmm P
period exceeded three moniths, in which are reported as J. Capital Asseis

F. Restricted Assets Capital assets, which inchude property, plant, equipment, and infrastructare assets
(&g roads, bridges, sidewalks, and similar items), are reported at historical cost bess
mmmmﬂwwﬂmummmmﬂwmﬂnm intion in the applicable or b type activities
such a8 creditars through debt covenants, grantors or laws oc regulations of other column in the govemmeni-wide financlal wstements and in proprietary funds
‘governments. Capital assets are defined by the City's Capitalization Policy as assets with zn initial,
mmimmtmmﬂmthndmnumnd-mﬁnlh!eamnuihnw:
G. Notes Receivable year. Capital outlays of governmenital funds are recorded as expendituzes a2 the time
‘of purchase and are not capitalized in the govemmental funds. However, they are
Motes receivable reparted in the governmental funds represcnt assets that are offset P in ide statemsent of g | sctivilics. Where
wlmmdmm_“wrmnwummdnm hlmedmmeu&mmmlmu,mmmnmhum
meet the availability criteria.  Payments on these balances will be recognized ws cost. Gifts or donated fixed assets are recorded at their estimated fair value on the
revenue s they are received. date received. In the enterprise and internal service fands, interest costs incarred on
funds bomowed for construction projects are capialized nes of interest earned on the
ML Interfund Transactions temporary investment of the unexpended portion of those funds. When an asset is
e of ihe City has I retired or atherwise disposed of, the relsied cost and accumulated depreciation ase

utd pas mnﬂmﬂmswf o ik eliminated and any resulting gain o boss is reflccted as nonoperating revenue or
mmwmmwmwrﬁmm; Expemse.

generally reflect such transactions as transfers. mﬁqmmmmuawhmmw

] all Ci and funds ofa Acap
1"‘“"'"_‘"‘“ mm‘wwmm %m"‘“ . mumummimtu}MMMumuuanh
M-mWo{upﬂm Since imternal service funds generally upm]muhrg-n—--::t Impaired ‘apacty that ||
will no
___ suppont_governmental activitics rather than business-type activities, ‘W "‘=I ﬁmnwwmawmwuﬂ»mwwwunhww
mm ior—the—pryvemment-wide —finamsia value. 10 be used by the
mﬂnmmdhmswwmﬂﬂhm mmmmwnnbmnmnammednmmxwmg

capisal asset, Any imsurance recoveries received 25 o result of impairment events
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changes in ci ult i the inpai f u capital asset are nesied
against e impainment loss. L. Nel AssetsFund Balances
“The cast of nomss] maintenance and repairs that do not 2dd to the value of the ssset N«mmpmmmwwmrmm-n
or materially extend assets lives are not capitalized. classified as imvested in capital msscls, met of related debi; resiricied; and
unrestricted. Restricted net assels represent constaints on resources that arc cither
mmmwmw-mmuMMMnm externally imposed by creditors, gramiors, contribulors, lws and regulstions of other
fess sccumalated depreciation. govemments or imposed by baw through state statutes.
WMMor.hgpmqmnuwnummlumlxm Reservations of fund balances are used to indicate thal portion that is et
the siraight line the following estimated useful lives: appeoprisble for expenditures or to identify a portion of a fund's equity as kegally
segregated for a specific futre use, Designations of unreserved fund balances in
funds d to indicate City T tentative plans for
Do “"‘“':‘_' 4 s of financial resources in & future period.
= {in yee)
Building and 1675 .g.‘u M. Estimates
wmq;mhht I’,” Io:" ,I_w The peeparation of financial satements in conformily wilh accounting principles
Transminsion snd disteibation muins . 059 . penerally accepted in the United States of Amserica requires to make
Servicr meters and mater instalistion - 3550 & unmnmwm.mmwmuormmim1m
Fumpisg and oher wateriuasiewaler equpment - 1830 - and dinbwm; oa‘ contingent assets and liabilities at the date of the financial
Vehicles and garage equipment 410 g = statemsents and the reporied mdmmlwummmsm
Dita procesiing equipment 5410 510 S0 e s could di
Funiture, 333 335 130 ponig p
mGuanmmuhmmfmlwﬂ!mwms
K. Compensated Absences remcasurement resulted in an increase to the historical lane mile messarement of
streats and bridges infrastructure asscts. As a result of this remessurement which i
It s the City and School Board's policy o pemmit employees 1o sccumulate camed leinmmbnhﬁ.mw:mbhhnwmwmﬂ;
but unused vacation and sick pay benefit. Vacation beave is fully vesied when bmmuﬂum:wmdemﬂnhm}ﬂﬂmmmmm
mwcmwmh«m«um:mmmm FS15. 730,875, net
upan retirement, Cil wm«mmmwxmum o
h«mnwmbﬂm’n There is mo lisbility for unpaid sccraed sick
leave service since the City does not pay when the crployes separates from service. 11. Deposits and Investments
mwwmﬂlﬂdwmmhuuminmmmwh
Upon retirement, School Board employees are paid $20 for each day of sccunmlated The City maintains & cash and investments pool for all fnds except the Pension Trast
sick leave upon retirement. Accumulated vacation leave cannol exceed 50 days for and Permanent Funds. Each fund's portion of the pool is disclosed in the statement of
School Board employees. School Board employees are paid for unused vacation et assets and balance sheet as cash and cash The cash and i of
leave, atmwwn-lnnnrw.mmmmofw Most School the Pension Trust and Permanent Funds are held separately from the pooled City funds.
and. food service employees have len-mmm mplw m-mumi age not
—entitied o vatatT - - hmwmuuumﬂpd»y.dlmuormecilymmm
Units are held in City Council desi d olficial and are

sccordance with the Vieginka Security for Public Deposiss Act [‘MM"}I.WZI—
4400 et geq. of the Code of Virginia or covered by federal depository insurance. Under

A3 A6
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m:muuu:ummmm.umamwmm.mwmmc
st phedpe collaseral in the amount of 50% of excess deposits 10 & collateral pood in
&emnln:s-tchqud lfwmwnlmhmmmmm
deposits are with the of the Act fails, the
mmnmnfuuwunmm mdatlclowulyﬂm:mul’
Wﬂmhﬂn If the value of the pool's collateral were inadequase to cover a

mmld.hausudm-punnmwnmbmothpm
The Sute Treasury Doard i3 with the
mwmwwmwurmm-ﬂmmmml
govemments of compliance by banks.

Custodial Credit Risk - Invesiments

For an investment, custodial credit risk is the risk that, in the event of the failare of the
counterparty, the City will not be sble %o recover the value of its investmen of
callateral securities that are in the passession of an outside pany. Equity and fiecd
income investments {except for bank depasits) are not insured and are registered in the
name of the City and held by Stae Strect Bank as custodian, The remaining City
mmmnmmbyllwcwmmﬂuﬁvsmbylhfuy;wsmlmu
“The City has no formal policy regarding custodial crodit risk for investments.

1nwmummmm miﬂhmw“mﬁmﬁ;:
e

hyl‘thS and agency securities pledged in
NRHA's name. The collateral is held by the pledging financial institution in its own
name.

Interest rate risk

NuwalymmWUnﬂuhvclm-l:nmmmncym1m
investment masurities as a means of managing its expasure to fair value Josses arising
from increasing intenest rates.

year, u-lumpmndﬂulmdmmmnwhddmm Investment of
reserves mot neoded for mnwﬂwmwmq Currently, 66% of all
reserves have been invested for three months o less.
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equivalent national rating organization and the ratings are presented below using the
S&P"s credit quality rating scale.

. R
Boad Mutwal | US Agency Corporste.
Nades M
BRI A A L EREIE
1l L = O :
> - - - i!!kﬂ
- - - 5741398
5 = = : TEET
AL = - = I
= = Y . 1]
= . - - s%&
[T 7] I
90 a5 | 542 007 700 | §026,10079 | 3 3T |

The City held $153,231,192 and §154,753,740 in domestic and international equity
fuands, and it 572,264 i ich ane unsated

securities.

The C3B's investmens in US Govemment Socuritics and prefomed stock were rated
AAA by Standard and Poor's. It manaal funds and cenificates of deposit were
ted.

In accordance with its investent policy, NRHA's repurchase agreement represents an
evernight investment of excess cash deposits with a bank and is collateralized under e
Act. The 52,713,533 investment in commercial paper is AAA rated.

Concentration of credit risk

mmmkhﬂelhmwwﬂwwmdlm's
~imvestment ~in~ - singheisswer— Munsal - fands—are - ~fromr-this—disclosune-
requirement. Mo more than 20% of cach Account's fined income porifolia, inclading
cash equivalents, shall be invested in bonds rated Baa (1,2,& 3) or BBB (+ or ). Upon
request From the Manager, the Board will consider allowing more than 20% in these

A4S
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Segmented Time Distribution (as of June 30, 2006)
Primary Government

1532309
Imernasional Exgy Fund 154,753,740 A NA NI A
Common Steck 2657226 M A HiA WA
|Bond Mutesl Fuad 98,174,555 148,17 MITIEEE 505125 s
LS. Treasury Notet 0,672 580672 = 5 3!
15, Agency Noses 42,867,753 1BIZE00  ILIASEET  BATREND 191,176
[Mormgages 126,100,116 448505 805,526 S)9068 1123TRARY

Flasiers um . - . a0
o o 4481830

NEHA

ment M sturities
|1avestment Fair Value . s
L5, Agency Hoses M9 TIRNT R0
[Reparchase agreement 5,578,104 5,578,104 .
[Commereial

Credit Risk

Credit Rigk is the risk that an issuer or other counferparty 1o an investment will not
Fulfill its obligations. The City's formal palicy goveming credit risk is that securitics
mnwmmwmelﬂ&ummm Moody's,

$60,745,840 and 2 markes value of 358,782,601 were held at Junc 30, 2006. The City's

ratod debd investments s of June 30, 2006 were rated by Standard and Poor™s and/or an

A-am
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ratings and the purchase of bonds rated below Baad or BEB-, More than 5% of the
System's investmenes are in the FNMA investment poals, S5GA, S&P 500 Flagship
Fund and LSV Intemationzl Value Equity Trust. Thess investments represent 11.05%,
23.10% and 6.85%, respectively, of the System's total invessments. Neither the City
nor its Component Units have & formal investment policy regarding the amount it may
invest in any one igswer,

Foreign Currency Risk

Meither the City nor its Component Units have a formal policy 1o limit foreign currency
risk, Risk of loss asises from changes in currency exchange rates. Neither the City nor
Ins Component Units had exposune to foreign cummency risk at year end.

Property Taves

Local resl property assessments are made under the direction of o City Assessor
appednted by the City Couneil. The City has the power 1o levy taxes on property located
within its boundaries for payment of its obliguions without limitation as o rate of
ameunt. Rates are established by the City Council. The rates in effect for the year ended
June 30, 2006, on cach $100 of assessod vabue, were $1.33 for real property, 5.18 for the
Downtown Service District, $4.00 for perscmal property, $1.50 for recreational vehicles,
400 for machinery and tools, $1.35 for mobile homes, $2.40 for abplanes, $.01 for
pleasure boats and $1.50 for business boats. Disabled veterans pay a discounl rale of
53.00 for personal property.

The property tax calendar is as fallows:

Real Other than
FProperty Real
Lien date Tuly 1 Tamuary |
Levy date for existing property July 1 Januazy |

Lavy date for real property improvement,
new  comstruction or pewly moquired vabulhwryl
property.

and April | Diate of Acquisition
Due dates September 30,
December 3, March  June 3 or 30 days
31 and Juse 5 afler scquisition
Collection dates On or before due dute

A50
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mmmmwmolmumyﬂmmdeunMww
before the due date, p imterest are th the City Code.

Accounts Receivable
A, Unbilled Accounts Recelvable:

Fellowing is 2 sammary by fund of unbilled stcounts receivable recognized a1 June
30, 2006

Waser Usility Fund EARE R IH]
Wamzwner Unillity Fund 177421

The associased revenwe is included in nes charges for services.
B for tible Accounts

All for ivable are generally cstablished using
historical collectd ysis and subsequent cash receipis.
m.mumn mmnhllwu

General Fend:
Tunes 5 9400000
Actvmia —leaEh,
15,1124
Reverse - Storm Water Fesd 196,000
Water Usility Fusd LA
Wastcwaler Uity Fusd S19.58
Total - Primary Goversment 3 i
ll-luluum i T
Narfalk Redevelopmen: w3d Hamizg Autbondy 24,600
i =t i - e e
Total - Companeni Uniis 3
A5l
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V. Notes Receivable
Notes receivable, at Junc 30, arc as follows:

Primary Government: General Fand

WHRO (Hampton Roads 1n¢.) 91,586
Total Primary government s9L.586
i Unit: Norfalk

Less allowanoe for doubtful accounts
Net

VI Dee From Other Governments
Amounts dise from other governmenits, a8 June 30, are as follows:

Tl Cmpeet
=)

et Greaes bt oy
o
SRR 5 =3 1 'l
oo i ot
St gt s g
e s pams
e ETTTP T ] .
—— : ER—TT
Vol - Commumnets LAY Jgegs e
Saiini e
TP T

ot b g st 8 g 3 ,

VIL.  Changes in Capital Assots

A I,

in capital assets, at June 30, follows:
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Depreciation cxpense was charged to govemmental activities as follows:

R e + L iad
s o 100450
Publc safely 2s220
Poblc werks, which nchsies the
e of nivmue miss 203,500 4
Hinath e sanazion W40
Cutiry b recseatn AT
Anbcgant Fr T
i ki, depemciation on capksl msets.
k] by e s el s oy
o 1 T v R
e an e usage of ne s 2129
Tots oepesaten meerss b —
Bunioasa typa activision
Wit Ly Fund 4 00
Vst P 2w
Parting Funds Frooe )
T depresaton experns b — 1T
Compennt Ut BN
Canmurity ot Buard 1 e
6460704
081,52
ot e exvens b —
The following is by fund of & italized during the
fiscal year ended June 30, 2006
Interest Iaterest Net
—Eapeng  Peveowc  Cepliniived
‘Water Uniliny Fund 5 1263351 5 (HLNT) 8 6205M
Wastraster Utility Fund 1,309,653 - 1,309,653

287 2, 237

VI Long-Term Obligations

A. General Obligation and Revense Bands

mﬁwhmwwmmmmmmmm
funds for the comstruction and acquisition of major capital faci
NMMMWMMTWMHMMMW
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d Housing Authority  $44,923,200
A1.769,

L1



CITY OF NORFOLK, VIRGINIA
NOTES TO BASIC FINANCIAL STATEMENTS
June 30, 2006

CITY OF NORFOLK, VIRGINLA
NOTES TO BASIC FINANCIAL STATEMENTS
June 30, 2006

sctivities, 1n 1993 and 1997 the City established Waser Revenue and Parking

il respectively. mﬁlmmwmmmnmnm“mgrm
Genenal b direet i pledge the full faith and eredit of
the City. wma.mlmmwummwmm‘“‘“‘
" d asiel died ﬁ"" m A e
from the respective sequi 13 are pledged to pay e -.-..‘FE--F 1w T%'
. B T e it 0 - %
A sumemary of general obligation boed and revena bond transactions for the fiscal SEe== B R R e
year ended June 30, 2006 follaws: s e wE aum
e 1 Lt e et el g e
o P e e vt
— RS TS mm mie o
e fmepbeh e o G P —— = frer
e Wolwst Piing (o T T . Ham
! iy sy P E=& v R i imm
. = : Efe—— = EE E =
o duty 1, 2000 3 ANGOSATS * B HOTIM 5 SRIAN0 5 RASH "..2:-.__% = :;,,,. = 158
L. Y | e i Emsr— = &= s s
e : e : e = E=ECE L3
BER s WIS T mEme eosam  emonw ——— f— EE ——
e 4833 848 LEMUE (LTSN (oaAN) el — b =]
s EETo— mE SR uE =
M.Mw“m or M, s B e £ ]
= . P 5_sueome 36l e
. P —— B T
:::_n-q-w 16,599,000) . 01.8750,000)
ot setended 2
Ponen cutnasding i s 30, 2006 ] R
Less Usamerturod
00,
l-v--hrﬂﬂ‘_*'l"""“ [ .5 LI
Jackuton  Bostivn 108 bt with B4 of Housig 300 Usban Dveloprment (HUDI in e
P T Jows Jumiad o6 Sewe 2, 2050 1 “mm‘ fessib
bomd
mm.-wm vt device. In Vieginla,
Finsacing v s gl do
B e The Parking system's variable rales boods are remarketed weekly and are general
thmxlunlwmummmmum'{\mmumg
ASS AS6
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B. General Obligation Bonds

NOTES TO BASIC FINANCIAL STATEMENTS
June 30, 2006

service fund, the debt service reserve fund, the subordinate debt service fund, the
repair and replacement reserve fund and the raie siabilization fund. Pursuant to the
terms of the revenue boad indentare, certain rescarces have been set aside for the
walﬂ:mw These resources are classified as restricted cash

" Sr———— follows:
A of to wmortizs general s imvesments on the balance dhet because e e s limited by pplicable bood
Govermmental Activities Business-type Avtivites
L Juns L Lo Inkersst The Parkirg Revenue bond covenants require that each year's parking facilities fund
2 3 s s nam s samm 3 3318 ol be loss than the greater of (i) the sum of 125 times senior debl
Bawee 1570412 BAMBIE  LIMAR0 L e times subordinated debt seevice and (if) 1.0 times the funding
m WA MMNEIE 7m0 LML requirements for transfers from the revenue fund 1o the operating fund, the bond
W0 MMM IZ65AS  BSEAR 241976 fund, the parity debi service fund, the debt service reserve fund, the MacArthur
3000 MESEStE LIRS BAIOEIY  LIBOANS Center Garage reserve find, the repair and replacement reserve fund, the surety bond
23016 NOMOI PN DIWSIE LA interest fund and the subordinate debt service fund. Pursuast 10 the temms of the
MM 63555 M 16,658,693 12098076 234408850 revenue band indenture, centain resources have been set aside for the repayment of
NI WSS JA0EEIT 0T Lo a0 the revenuc bonds., These resources are classified as restricted Investrments o the
2272001 - #3750 1,140,500 Lt balance sheet becawse their use is limited by applicable bond covenants.

2012700 3 213, . iy
Teul § 32,773,339 §1 T42 23, 79

mmﬂwwm»mwmlmwmmfummwrm

muluwmmmmnﬁputmgwwhuumn
o

follows: ;
are as Year Ending Jume 30, Principal Interest Primcipal Imterest
Verbndmg  Waur UilioPed W UrlioFand  Packica Excilics Fend
W 2tk WOT S TMO000 5 L4ITHEN 5 2015000 5 4710306
J [ Prinipal Inserens 2008 65,000 14,071 300 2,125,000 R i
m: $ ITAS S WIGWL 5 4IIRO1 F :au.m 5 L16053 5 30950 2009 050,000 13619369 2,230,000 e
e ashan L8178 257884 2000 EASE000 13,232,930 2,560,000 AAIT A58
m v 549,089 !.MJH 1,081,782 w7150 2011 5,335,000 12,800,258 2,635,000
ey -sEmd Tos  IESLEH  ALMSKET 15 20122016 52,000,000 419,646 14,534,000
Wil 1AW A 4764212 1,712,533 1623614 103,298 2017-2021 ET.805,000 0,585,772 17.870,000
e Gl i W06 B0 6NIAASE L3N 95120 L2026 79,490,000 19,507,506 22,855,000
30173001 N - ::m T.m - = 2272031 29,300,000 4553716 25,590,000 5,160,597
il y 0322036 75,000
o oz i By 00,109 4,060,000 47275
Toad X T Toul § 385000 5 190741897 5 0674000 3 75 soa37)

. Revenne Bonds

ity fund nes. . _

mmuhmmwmwmmunl tmes sendor debt service
and 1.0 tisnes subordinted debt service or (if) 1.0 times the funding requirements for
transfiers from the revenue fusd 1o the operating fnd, he bond fund, the parity debit

A-ST

. Derivatives - Interest Rate Swap

Wﬁh#hm“m As & means 10 hodge the Clity”
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effectively change the City's inlerest rates on the bonds 10 a fixed mte of 4.70
percent.

Terms. The bonds manare on Febraary 1, 2009, The swap agrecment matarcs on
rm1mwmm5m1mrmﬂmml_mm
The notional amount on the swap declines in conjunction with the associated debt.
Under the swap, the City pays the counterparty a fined payment of 4.70 percent and
receives a varisble payment based on the London Interbank Offered Rate (LIBOR).
The bond's variable rate coupons are remarketed weekly and are genenlly
anticipated to be 0.05% to 0.10% higher than onc-month LIBOR. At June 30, 2006
the bands were remarketed at 535 percent.

Fair Volue. B i rates have declined since the o of the swap, the
swap on a market to markct valuation bas a negative Fair valuc to the City of
$16,728 as of Jure 30, 2006.

Credit Risk  As of June 30, 2006, the City was exposed 1o credit risk because the
swrap had a pasitive fair value. The city is expased to credit risk in the amoust of the
derivative’s fair value. The swap counterparty wes mbed AA by Fih, AA- by
Standard and Poor's and Aal by Moody’s Investors Service a5 of Junc 30, 2006.

Baris Risk The swap exposes the city 10 basis risk should the relationship between
LIBOR and the remarketed rate diverges, changing the synthetic rate on the bonds.
If a change cccurs that results in the rates” moving 1o convergence, the expected cost
savings may not be realized.

Termination Risk. The contract uses the International Swap Dealers Associaticn
Master Agreement, which includes standard tenmination events, such as failuse to
pay and bankrapicy. The Schedule to the Master Agreement inchades an additional
sermination event if at any time the counterparty ceases to be obligated to extend
eredit in the credit agreement for the underlying bonds.

Swap Payments and Asmociated Debt.  As of Junc 30, 2006, debt serviee

requirements of the varisble rate debt and net swap payments, assuming current
interest rates remain the same, for their term were as follows:

CITY OF NORFOLK, VIRGINIA
NOTES TO BASIC FINANCIAL STATEMENTS
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mnwmm;mmmmﬂ""““““
omndlﬂﬂ»

GeperslObligaton  Parking Reveass

W“u
19775000
2008 sl ¥ §  IBTT5000
zx :m 25,575,000
it sy 2083000
205 4 prssyes
2005 2000

ive, solid wasie
cartain compuier, o

mcn,mmﬂnhmw in m“m,,,.,m,‘f,&

.nmmu\ﬂmh"’“‘“?‘“’;m ded June 30, 2006 of 54 528,468

me{dﬂmﬂlb«mﬂwﬁvw‘w
15, inchoding interest a rates varying from

The remaining segvige requircien! g
L!mw?mwllhmwmfmﬂhw
aforementioned contrasts, & follows:
Gemeral Tnternsl
June 30, mm Funds Touls
§ 4psagnm § TR 4,056,859
:‘; 1491874 2478 m-n?:
W AT 1578 i.m.:“ g
000 1487484 25m 1A 3
momm A mm
20122015
Tom  1Ims
Total i bease payments 25260 e
ey e 126N
b : 3 3\ (R

AB1
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Fisal Year D% Dsrlenere

Fiscal Years Varishie e Mond  Imieres Rate

Juire 30 i Rndercet Nt Toul
2007 T iAo 3 ek 5 1573
008 1MM 4,763 LA81 765
2009

Teaal 5 H 1§ (16,726) § 315

As rates vary, vasishle band interest payments and net swap payments will vary.

E. Other Notes and Loans

| Maritime:
mﬁumdquwndnmp:y-HemhmrolﬂumNm
Cmunwnmyud gcurpmumnflmualizls The note will be paid

according to the following schedule:

[Ty

Near  June

007 5 nsa o8 A
ko 12814 [PAES
008 nus 14
k] g 0
g1 AN il

113016 L] nam

L T R—TTH
Towd § ]

F. Advamced Refundings

Previously, the of Morfolk defeased cenain general obligation and revenue
mw’m?}:wammwmmmwmrmmm

service payments on the old bonds. Accordingly, the trust account ssscls
uﬂhldﬂnfwﬂmhmwmwnﬂlﬂdhhﬁnﬂmﬂ

shalements.

A0
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H. Landfill Lisbility

mumw.ucmmmmnmmmm 1952, State and federal
w;::‘mn:m o] mhnmmmn:ﬂﬂ:em
al 1419,
- rlnunmu ‘l_:m.l::] reporied as an obligation for landfill

lects the estimated total cost i perform
these activities, Actual
sy casts may be Bigher due 10 inflation, changes in technalogy
The C: landfill exceoded

Ml}“ 2002, Untila for comective action is chosen and lpp-vved_Sl mn,oon

is included in the liability for groundwater coerective action,
Compensated Absences
A lisbility for vested vacation and sick leave

tesen obligations. These benefits represcnt
and component units: o

benedlts i recorded a3 general long-
Futuze obligations of the following funds

Prisary
ﬂ-mlr-ﬂ“hm
; e 5 s
intermal service fands Lisagry
Total govermmonsal funds B S
Emerpeise Funds:
Water wility fung 13 £33,500
wality fund 284,700
Parking fund 281,543
Toul enterpeise fends 5 204

‘Companent Unit » School Boand i L5

Componen Lini - NRIA L FRIEATY
Component Unit - C51 5 B30
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J. Debi Limit
Commomwealth \rrghnnwwakpllumollﬂpmdnlmcm
BT e e e
y be issucd by the City without
m.ﬂ'ﬂ‘;‘l‘mmmuw "J_‘Wﬂzil‘lﬂ!ulwmﬁtmd'
addisional deba. There are no jarisdactions.

K. Boads Authorized and Unissued
A summary of bouds suthorized and unissued as of June 30, 2006 are as follows:

Prejects N R
Gomeral Obligatien ‘Bands Authorived. wnd Unbssued,
il PSS 3 e
Germoral Capital Igeorvement Projects
‘Masitime Center Capital Impesrement Frojecss 12900000
Saom Water Capital lssproveresl

Capisl Fusd Projects Total

mni-:.udnrumn
Fevenus Bands Authorized and Unissued

Totsl Boads Authurized snd Usisied:

L. Chamges in Long-Term ‘Dhbligations

summary of fiscal year 2006 changes in
;mnu-:iwwwm.m us follows:

tong-term abligations, net of unamortized
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s o s it e "
iy Bariam e o e e a mom
oarieh Fybin, e e m min L i
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e t— L s 4 jeew 4 mmew 3 wusse }__E

. Other Liabilities

cuarent labi of $853,000 has been recorded in the Wter Utilities Fund to reflect an
:dmurmh?anmwm&mnmmkwmﬁwmzm!
and 2004 under & WHIET SErVIoes Conract. coniract, Pursisssit 1o the temms of the contract, billings
wﬂumwwnhﬁﬂhw“‘wunlmhﬁuwﬂmﬂwm
expenditures. ml-wqmmnamamm:wm

and actual coat of service a3 in ol
wdnumumemmmﬁ:d,m)ﬁim%mﬁ&]ﬂd-ywﬂhe
Mwﬁwwmwmwthew;hdﬁm

X.  Pension Flans
compor it inate in three defined benefit pension retirement
mmﬂ:dmu:ﬂm‘;‘wmmwsmm:mammwum
UﬂAkaume a plan administered by the wm&f
thmmdmlhmweww‘xl.nxm|mm
e benefit of state emplayees in constinutional offices. In acdition, the School
a defined comribusion plen.

A. Employees' Retirement System of the City of Norfolk (System]:

Plaw

'Rﬂlmﬂ\SmdhCﬁrMW(Smn)nlhe
E:mnrduohmd:wbﬂmmm defined benefit plan thal covers
m,mwdmm.mhm1mmmwm
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Officers employess who are covered by the Virginia Retirement System.  The
System provides relirement benefits as well as death and disability benefits.  All
benefits vest after 3 years of creditable service. Cost-of-living adjustmemts
{"COLAs") arc provided at the discretion of the City Council. The Sysiem and its
‘benefits are established by Section 37 of the Code of the City of Norfolk, Virginia as
amended. The ERS is incleded as a Pension Trust Fund in the City's financial
statements and also issues a separate publicly available financial report that includes
financial statements and required sapplementary information for the ERS, That
repart may be obtained by writing to Employecs’ Retirement System of the City of
Norfilk, Ciry Hall Building, IloUm Street, Suite 309, Morfolk, VA 23510

Funding Policy

Section 37 of the Code of the City of Norfolk, Virginia, cstablished the autharity
\nduwhlchlheml obligation 1o comribute 1o the plan is determimed.

are actuarially imed a1 the end of each fiscal year
aud paid by the Cwmﬂwmm;ww The contribution requirement of
525,728,228 for the year ended June 30, 2006 was based on 11,93 percent of covered
mrolllwmltnphwqud!lIIMOIMMWIMHHEHW
is necorded in the City"s Stasemeni of Nei
Amu-Im.vpmkwmmmm“ub.mtmrwl”um7

Annual Peasion Cost
mmuw;mmmmmlmmmnmumw
The

y

umwumn.mmmmmmmmmum
method. The amortization method used is bevel dollar closed.  Significant actuarial
inchaded: (a) 7.5% imvestment rate of retum (net of administrative

mlﬂ.lhylnmm‘ksnlueofmm over & three-year period, The romaining
‘amontization period 2t June 30, 2006 was 20 years,

Three-Year Trend Informatian
L= Avand Percestages! et Prasion
el Pension Cast APC Contributed e
Jung 10, 1006 3 BTN
Juee 30, 7005 3 88T 100% 5 &
June 30,7004 § 23,489,744 190% s 3
AGl
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B School Board = Retircment Plans
Plan ription - Virginla Y m_“m System (VRS), an agent
the Virginia Retirement
mwwmw

and cast-sharing multiple-employct defined benefit pension plan admisistered by the
fiall- permanent employees af the st
VRS, All full-time, salaricd School Board

" The VRS aleo
b s of reported compensation. i
the highest consecutive 36 SOV LT of the Ov*"f"""l"“i‘:g:’:)‘;:
B e e sathariy 10 estsblish and amend bl pov

nysagns <
Genenl Assembly of Visginia.

3 fimancial report that inclades
: ilsble comprehensive annual fina VES. A copy of
\rnsl.plncur"ﬂ-“)‘“"‘ ired supplementary information for i at
finarial stateme be Mauﬂ“ by writing VRS a: P O.

Funding Policy

" Virginia (1950) require p Boasd
-“u,_ﬂ.i;;uz'c';h":‘fdmﬂ whtm.rﬂnﬂ m
cootcibuke membes costribution. m.s‘*--‘,..h.-m
has assumed the 5% -ﬁumummh""‘??“w'w“;mvns
nmﬁmwwwmmumw“‘w ol
wha‘k“”‘:'"" The School Board's

5.00% of annual covered payrel respectively. The School Board division's
o o mnu,wl;mm:m_.mﬂ.'ﬁ'm-;m
524,355,604, $23,809.236 and £17,323,505, respectively, required.
. _contributions for cach year. o o
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and Great West
adeinistralor of the PR S0 0 el
L ;s System i the ended June 30, 2

The Virginia Relirement Contribatioas for the yer
Retirement is (he trustec.

Expenditures for
A ber 1o June). r

mogth period (Septest basts benefits 1hat
leﬂ‘mmmwmoﬂl_ mmmmm -
el st An sverage of 795 retires

financial records.

taled §715,000 for the curren fiscal year

(VRSE
¢, State Employess— Virginia Retirement System

Description " System (VRS), an agent

e 1o the Virgiia Relment S4% o itiaed by the

The City of Noefolk contributes bencfit pension in the City's five

and cost sharing multi-crployet permancnt siate employess W e T e

VRS, Al e, e paipue in the VES Commonwesli's
stitutional  offices

Commissiener of the &

Revenut, City Treasurer, Circuit Couf . Employees
il m{iuwol\n’ fwﬂ"’"“mh:rmbe(w

and Sheriff a8 12l BeAEF 000 o ape 65 wih § years of srves 00°
wnreduced ""“"’“‘w:,. enforcement officers and f

service for participating

Mw!""r';,:qﬁnﬁnmﬂmm?‘m e 2
VRS isstes & publicly availsble comprEbeniive

A-ES
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Anaual Peasion Cost

For 2006, the School Board's snnual pension costs of 524,752,616 and 1,603,078
for professional and ceployees, i

were equal 1o the
Schoal Board's required and actus! ibutions. The required contribution was
mnmormmnmmmmimhmm
normal actuarial cost method. mmﬂmmﬁmww(aj?.m
inmnnofm-nmmldmimdz.ﬂmumrmﬂm
LEDndB.S%wu.'u!ﬂ'wmewm.wfs}s.mwmqu
living adjustments. Bmh(-]ud(b)imnhﬂummlo(m The
mnnmormsmgewamammmmmm“mﬂr
assots,

& techaiques that smooth the effects of shori-term
volatility in the market value of i

assels over a five-year period.
Trend infarmation for the School Board is as Tollows:

Ended

Pension Cont | APC Contributed Obligatien
June 30,2006 5 4355604

100% 3 =
ume 30, 2005 1,809,236 100 3
Jume 30, 2004 17,323,508 lods 5

School Baard - Superintendent Defined Contribution Plan

For any plan year ngul’au-lmm.imsmmmicip-umhnm
cligible employce, the School Board will set the amount for the plaa contribution o
behalf of the participant using the tage salary authorized under
Virginia Statue, The current percentage is 10.4%. For the plan year, The School

in i i contribate to anather qualified or non-qualificd plan an
mmmumhmmmmmm
the ORPSS and 525,000,

A6E
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financial statements ang required

d mwmwvu A
m:mmhmmwmmgmvua:r.o.mzm s w{’f
23218.2500,

Fusding Palicy

Plan members are required

by Title 1.1 of the
o contibute $% of teie anmual salry 10 the g, gy 1950): 85 amencid,
has been assumed by the

5% member contributi
City. In addition, the City is requised luonll!ihlbr::
o e g il o
hsilwiﬁadhylh_e(‘odu ; : s

VRS using an actusrial
Vi "
e ; 4 Virginia and appraved by the VRS

Yt el Board of Trustees,
year ended June 30, 2005 was 4.64 % of anmal
covered payroll, Contributions g the VRS for the year ended June m"}SMm
L1831 equal 1o the required conribution.
Anmual Pension Cogt
For 2006, the City's annual persion cost of § 111,851 "
et st o SIS v vl b e
of the June 30, 2005 actuarial valuation wsing the en

L 5 methiod is love] t The
inchuded: (a) 7.5% investment rage nrmﬁ;’:wm
3.73% per yeas, and {€) 2.5% per year cost-of-livi
Encludz an inflation

Fiscal Year Anaual Percentage of Hnt Pemsan
Enied Pensian Cast Cost Obligation
Jenc 30,2008 S Tain 851 [ 3 -
Juse 30,2005 § 771496 L 1
Jme 302004 5 Lamsazg LT ]
XL Deferred Compensation Plan
City offers its emplayees u de i
hmhwq«&mu? Thpl-.wdl:bl:w-llury ki
mud:r:nwgnmnrmeinhrymﬁlnnwmmhhumbewmls
percent of mnpmlmximofsll.ﬂwwm. The

A-T0
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wﬂhpluhnﬂndhﬂeuwmlm,mﬁmma
unfarsecable emergency.

mmwugmcwswmwﬁwmmwmmmwn
muupew'nmm‘mcs«.-imﬁ?, Amwb'.-ﬂmdmphnm
hﬁinuualhrl‘l!mhniwtdﬁﬁ:olw i and their benefickaries.

XIL  Other Post-employmént Beneflis

The City pmv-dﬁm'-wﬁl
whhwnmchywnmdw\omwﬂx
qualify, vetiree’s mwust have 15 wnrmwumm sccidental
disability. The City pays 525 per menth per panticipating retiree who agrees 10 pay the
remaining premium. The Cisy’s regular healih care provi i i
policies. Ruhmmymmﬂmhmﬂhimamhhwmmwmummm
under independent plans.

bymwmhduﬁmiunmpwinplinshnu
pay as you go batis. Far the year ended June 30,
net of $3,115,321 in retires

Mnlwmwusﬂm
plan. The City finances the plan oo &
meduwﬁuu}wmmwﬁnmm

©
KT lsterfund Receivable and Payable Balances

T!uwiliﬂnul"l\nu‘ﬁmi.ﬂhiwuoﬂm 30, 2006, is as follows:
Due to/from other funds:

AT
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Interfund Transfers
The following interfund tramsfers oeourrod during fiscal year 2006:
awt

- Fusd in
[ 5 NS0 §  TML0
Dicht Service STIREI &
Capitat prajects fusd 1AL 2,192,678
Nosmajar gavemmensal
15225772 12196851

Imiermal Service Fundt:

PH_Mmu-:I E15,000

‘Wales Uttty 10,1753

The parpost of the transfer balascos are as follows:
11,835,850 include 51,632,678 from the capital projects
fumd, $199,030 from the granis fland, and $4,122 from wmmwrmw

hmmlmedmaﬂlblhnﬂ;‘ljmmﬁmﬂ» fund end 58,500,000
froen the water wtility fand represents 8 TEHLET o7 {nvestment back to the general fand.

General fusd wansfers in of

mwm1mndulml'ﬂ!mno($ﬂ.ﬂl‘

mmmwﬁwﬂmwﬁmm-ﬂmmmw £

10 the capital projects fnd s a i rmmww.wuwwnwﬁ
i of grant peojects; $1,500,000 to the pauticus

1,765 1o EQS11 fusd and $525,000 to ISF

M-meumﬁmmmwlm

Debs service tramfers inchude 1,762,732 from storm water fund and 553,963,802 from
the general fund 10 Mmmﬂ'lmm paymerls.

The stonm waler whlmmdmﬂmd §1,762,732 ta the debit service fund 10
mmmmmndm.m w!hqiﬂlmmhmofrelﬂi
captal s

The public amenities revenue
projects fund I suppeort of the fusd’s
the grants fund.

o vevens type fand \naferred $A.7507000 o the vagivsh
ol relad pevjects and transferred $20,000 1o

AT3
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Receivable Fund e
Payroll Agency 7
Capital Projocts
Waster Uilicy msn
Pasking Pusd ‘;;-m
o e am
Grass nauy
Stormwaics 2196337
Towiag 1718
Floct Masageenom 1548
17039
pemecgowsy Opericn Cante 311 foead
Facilicy
Expendable Trust %0
Cnctrad gre]
Tl Ozl Ty
Capiral Projects . ALY
Water Usiliey Fend g
Wastewater fund 1.847,155
Total Capital Prejects e
Nonmajor Geversascel
o Py 3 e
Peblic Ammenitias 2576
Comelucics 20000
T ol N pvesnmensl 5 o™ 1826
Genersl Fund 3
Water AR5 45
Toul Enterpeine 41712
Intermal Servios Punds
Water Uiliy Fusd .
S o
Grand Total £1 -
The outstanding balances between

dates (1) interfiand good and n funds resalt mainly from the time lag e

)

made.

Xv.

are recorded in th ; ocours,
g system, and (3) payment between funds are

AT
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TOBASIC FINANCIAL STATéuzm
Jung 30, 2006

The water and wastewater
[
105 2.3 1t o nvtmen wspea SO0 #1d $1,500,000 b0 the general

parking fund transferred
of cruise customers, $250,000 to the maitime facility fimd
10 cover parking cost

The general fund
$2,775,000 10 rbemc transferred $92,594910 1 the School Board
'S¢ amounls are ww ice Board component unit companeat uail, and
Wlserents, a0d rovemves o fhe ot T omcs I8 the pri during the fiscal year,
i the component uni financia) maes ety oS financial

inancial ststements.
Recovered Costs
Poblic Healdh Center g
Information Systems Recoveries - :ﬁg
Dot Serviee Recoverins 429017
mhh e Costs Recoveries 241,041
e Enterprise Funds 2,804,563
Subsady

Ottver 2654000

Tousl s L

A-T4
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XVL  Other Liabilities

XIX.

Othier linkalities, 85 wﬁhmwfwwmmhelm Faliowieg:

Governmvental Funds:
Geseral Fund - Miscellancoss § 005
General Fend - Accrd xpendires ”jn‘;':;
i = Miscellancons.
wwmm T—_THT
Enterprise Fundi
Water Uity Pend - Due 0 obes overnisess s ')’u“'m
Water Unilicy Fund - Miscellaneous.
Wassewaser Uity Fund - Miscelancous 1R
5 15005
R
T:wq ol LI
Commoswealh of Viegisia __li
} !i‘n‘lﬁ
XVl wnumanmwhlhl!
e iations were made to | fund operating

dehfﬂﬂw

ATS
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€. Notes receivable

Deferred revenue in the General Fund, represcating noncurrent notes receivable
ot available for funding current expenditures a1 Juse 30, 2006, totals $91 586

Commitments and Contingencies
A. Capital Projects

Commitments for completion of capital prajects in the Busincss-Type Activities,
suthorieed at June 30, are as follows:

‘Water ulility development projects 5 AR
Wastewster utility developest projects 13457737
Parking facilitic development projects 06414

B. Contingent liabilities

Amounits received or receivable from grant agescies are subject to audit snd
sdjustment by grastor agencies, principally the federal government. Any
disallowed claims, including amounts already collected, may constitute a lability
of the applicable funds, The amount, if any, of expenditures that may be
disallowed by the gramtor cannot be determined at this time, although the
govermment expects such amounts, if any, (o be immaterial.

. Litigation

From time »mdnl’hmdmdﬂrmy mdﬂ‘mhlmolwm
Althouagh it is these maftees,

:uﬂmmmmuimwm that the Induh‘r unI.I m:lg
material and will not have a s the Fund's fi

During fiscal year 2006, mm-ummm@mmmmm..
a dispute over the weater billing
wmmmemmmwmmﬂm The Fund has
mmdwmummmmhmmumm
. this custamer’s Management sad \be Fund's legal counsel are unable o _
mmumummmwmmnm
upan the ultimate resobation of this dispuse.

ATT
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e Y 1008 200 bt P
Segpicmracal sppropristions trvs sbblomsl v =

phmcntal syttt o e fond boanee:

breriaing s o vesicms e v,

1
20
200000
L e —, LM B
Fonal bl 3 glaglin
XVIL  Deferred Revenue

Dieferred revenue, as in the Fund Financial Statements at June 30, totals

$25,817,916 and is comprised of e following:
A, Deferred grant funding

;"'-""m ity developecnt s ma
Storm Waer - defrredbllogs Mo
P 5 _smise

B, Deferred property tax revenue

tax
available for funding of carrent ﬁwﬂmnl as ni‘lune 30, 2006 is 524,742,391

A-TE
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XX.  Surety Bonds and Insurance

Sty Coffial masl
Commmmrwealth of Virgsia Sharon MeCiomuld, Comminsioner of the Revess 3 3000
Thomus W, Mo, . City Troasser 1.390,000
Reben |, MeCabe, Shenfl 30,000
Geongs E. Schacter, Clok of the i Cours s
ol Commonmmih of Vgl e
Commonwesih of Viegisis ] i the City Tresmarer, Sherill,
the Revemue, Commonsueahh Ansrey and Clork of Court
Porfoemancs of Dty Rod 350,000
iy o Nerdslc
Teavehens basarance Co. Al Ciry ermplayees 5 300,000

XXL  Self and Purchased Insurance Programs

The City is exposed to varkous risks of losses related to torts; thelt of, damage to, and
destruction of aszets; corors and omissions, m;mawempiayw and, natural disasters.
On July 11, 1978, the City established a protected sel program fund,
MIOMMWMMCﬂMn.leMrMnﬁ!MUr
losses. The program provides for the payment of claims liabilities, propeny losses, and
related expenses covered by a combination of purchased insurance policics and sell-
inswrence plans, mwﬂmmmwrmdﬂmmnm
expense payments made during fiscal year 2006 was 36,848,315,

mmwwwnlmmmBmulmﬂﬁmmlﬁu»uwm
genernl government section of the General Fund. Claims expenditures and liabilities
mwmuhmm:mmmﬂmmﬂmmm
reasomably cstimated. Al June 30, these liabiliies were $19,922,358, of which
s«_mm i 0 be paid within a year. Estimated
Iuhlma.udetumudhymmmy,mwunﬂpmm using the
expected ftare investment yield assumption of five percent.
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awi\nuchy‘-dnhmlhbihqmmhﬂnfmﬁlmmwm"t
as follows:

Unpaid
Claims. Claims
Beginniag  and Chasges  Claims
000 516381654
2004 BIB9S
2008 17,520,780 SAGASEY  (5.544.508) 16941133
006 16H1II BIATH (267508 19572358

The City in its Genenal Mhuﬂuwnhrdsﬂﬂﬂ.lﬂnlmuhmwwdefm
nmﬂ1mwdcmmmwmﬂulmynummwm purchased insurance
or annusl badget appropriations. These have not been any significant reductions. in
inswurance coverage, and settled claims have not exceeded coverage in any of the past
three fiscal years.

nlm1mmmmhlhmm.umwpm
assunsing a discount rate of five poreent liability at June 30, 2006 was $1,510,508. It
also provides payments for its risks of loss through a combination of
inssrance policies and sell-insurance plans., These loases are funded through the Public
Schooks operating budgets andor the City's fund balance designation.

XXIL  Jointly Governed Organizations

A. Hampton Roads Regional Jail Autharity (HIRIA)

HRIIA is a regional organization which inclades the cities of Hampion, Newpart
Mews, Marfolk and Porsmouth, mwdfwt‘hempns:urpwvdm;opuﬂi\g
mmmmgu regional jail facility for the comrectional overflow fram each

community. HRRJA is a primary government, mmwuu.wm
Tbody politic and corporate created pursuant to Article 3.1, Chapter 3, Tile 53.1 of
ihe Code of Virginia, as amended, and is governed by a twelve member Board of
Dircelors, consisting of three represcntatives appointed by each of the member
cities. The budgeting and financing of HRRJA are subject to the approval of the
Board of Directors, with cach individual having a single vese. HRRIA is
mlﬂ:ﬂwwmmm,mmmwﬁwm
is sudived annually by indcpendent scoountants that it engages.

XXIV.

The & wquity interestin the rrand
accordingly, mow:ymhnbmmmni:ny-rmwﬂ
statements al June 30, 2006, Complete fnancial statements of HRRJA can be
obtained from HRRJA.

ATH
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mm»mwmmw-mmamammwup;rmw

an eight-member Board of

mmumwmmwmﬂm;nrmummw
wdumﬂmuammmmmm-mm The
Authority 15 respons whﬂorhmrmdmmdummmbmhnr
muuﬂumwdumllyby ndependent accoustants that it engages.

The

o not have an equity interest in SPSA, and

i ¥,
R0 equity imteross has been reflected in the City's financial statements al June 30, 2006.

Guwlu:[mulumemdlﬂsﬁambwhmmmsm

Related Organizations

A. Norfolk Airport Authority

Norl'olk Airport Authosity, a palitical m:dwum of the Commonwealth, wes

an aimort and industrial growth and cansisis of beth
mAumeundndnlnmmﬂIFund ﬂul\rmﬂmmmﬂﬂh
the Autherity b sccount tu-hgopuum«ranm‘alh International Aimport
(the Airport). Revenue gemerated by ai mon operations is used 1o meet all
mnmuﬂhmbﬂﬁuwnrdlmmwmmm
debt of the Authority related to the Airpor. The The Investment Fund was established
wmmwmmm«wmupmmm
Ammmumdmdu]npnnlpmjembywmmumm
nduwvwmdmm:uwnmmammu entering imo
mmmhpw of all principal and interest on the related

become dus, Revenue includes rental income on non-akmpon
memamwmtmeummmmamm
wm“mmhymmlhhm“mm

ClwmmpmmrwnwwdomufmAMud.pumw
Section 144(q) of the City Charier, the Authority is required to submt its snnual
hmumucwcwmlluﬂnpmmotmfmwmwly The City of
Norfolk has the option to rescquire, without without cansideration, titke to all property and
qﬂm-n«wwmamﬂ.uvﬂm«hm:mh
improvements at the Aisport.

B. The Economic Development Authority of the City of Norfolk (The Authority)

mwmw.«nmmapﬂuwwmwm
Commenwealth of Virginia, was crested by ordinance of the City of Norfolk in
Im.m:mlhmmﬁmwmmmwmuw

A-81
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Hampton Roads Planning District Commission {the Commission)

A regional planning agency awthorized by the Virginia Arca Development Act of
1968, was crested by the merger of the Southeastern Virginia Planning District
wmwmmlmhmhmmmmulﬂrl 1590,

ewport Norfolk, 3
uhnmm-;md.\ﬁrpmm and the Counties of Gloucester, lsle of Wight,
James City, Southampton and York. Revenue of the Commission s received
primarily from local governmental {member) conuibutions and various state and
federal gran: programs.

The participating governments do not have an equily interest in the Commission,
and sccordingly, no equily interest hag been reflected in the City's financial
statements 2 June 30, 2006. Complete financial statements of the Commission
can be obtained from the Commission.

Tidewater Transportation District Commission (TTDC)

A political subdivision of the Commonwealth of Virginia formed on May 9, 1973,
as a joine exercise of govemmental power in accordance with provisions of
Chapter 32 of Title 15.1 of the Code of Virginia TTDC provides public
transpoctalion facilities and services within the Cities of Norfolk, Portsmouth,
Uirginin Beach, Chesapeake and Suffolk, Virginia, Oversight responsibility i

exercised by all of the panicipating localities through their designated
represertatives. Responsibility for the day-to-day operations of TTDC rests with
professional managenwent.

Thmum;wmmudomhnmmnmmmmc and
sccondingly, no equity interest has been reflected in the City's fimancial
statements at June 30, 2006, Complete financial statements of TTDC can be
‘obtained from TTDC.

XXUL  Joint Venture

XXV,

Southeastern Public Service Authority (SPSA)

SMuaMwalmCmntm Franklin, Norfolk, Portsmouth,
Sufflk and Virginia Besch and ldnnl'\N'Igh\-M created
for the purpose of providing, operating and maintaining @ regional system for the
collection, transfer, processing and disposal of solid waste refuse. SPSA is a primary
govemment, with no component units, that is & public body politic and corporate

ABD
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Act of the Commanwealth of Virginia (Tiale 15.1, Chapter 33, Section 15.1-1373,
Hleq.';::t:(:odeat’\'kmm(lm a5 smended. It is awthoriesd 1o sequire,

enlerprises 10 locale o remain in the City and further the use of the
Commaonwealth's agriculiral and natural rescurces. The Authority is empowered
by the Commarwealth to suthorize industrial development honds and confer tax-

its own which ks makntains its
own bnuklvfmwm. engages its own independent accountant, and receives il
revenue fis fees charged to b

me. (the Muscum)

. The Chrysker Muse

The Chrysler Museum, a Virginia nonsstock, not-for-profit organization, was
ﬂwmedwiluwyl 1980 by incorporating the Chrysler Museum at Norfalk, The
‘main purpase of the Museum is the advancement, encouragement and promotion of
the stady asd appreciation of art. Tha Mussum dasignates iss own managemens,
which is scli-susiaining, maintins its own books of sccount, engages its own
independent accoustast, -dmhlmﬁmﬁmduhﬁdm
to vizitors and from other mdependent grants.

0. The Hospital Authority of Norfolk (HAN)

The Haspinsl Authority of Morfolk, which has a nine-member Board of
mmmwﬁwﬁmkuluﬂmmhmﬂ political
subdivision of the Commonwealth crested pursuant 1w an Agreemvent of Transfer
dated July 1, 1998, HAN operates Lake Taylor Hospital as a loag-term care
wwlwwwvwnumwwmm-mmur
P ranging from ! skilled mursing care.

Adjustments to Beginning Capital Assets and Net Assets

The City's beginning capital assets and pet assets in the govemnment-wide statements
have been restated 1o adjust historical cost and accumulated depreciasion an the Ciry's
! - e bl

City does not bold the tithe to the assets. As & result, net assets and capital assets were
reduced by $20.8 millica.

B2



CITY OF ORFOLK, VIRGINIA
NOTES TO BASIC FINANCIAL STATEMENTS
dune 30, 3006

The School Board di d an error in cakulating peior year stion expenser
resulting in an overstatement of capital and net assets. As a result, beginning nct and
capital asscts were restaied by $3.6 million.

The School Board also determined that capitalized assets lol'lluuchnld improvements
and equipmentivehicles were not properly recorded resulting m_n_unwml_d'
capital and met assels in the 2005 fiscal year. A a result beginning net and capital
assets were restated by $0.5 million.

Adjustments 1o the City and Board's net assets are 23 follows:
mw School Haasd

Gwernmantat Gavommestal
Astivitics Actieties
Asgers, Jume 0, 2005, As Proviously Reporied § LI RATRE I ) T8
'2“_ 5 K12 190) 117924}

pT—
N Assets, Juss 30, 2005, As Rewsied 3 [

2067, % TN

XXVL Subsequent Events

A. General Obligation Wastewater Bond, Scrics 20061
mmwn.mmmmstmzmhwwwwm
Bonds, uiilizing a federally subsidized interest rate Joan peogram administered by the
Virginia Resource Authosity Loan (VRA]L Thve bonds were sold at a true iserest cost of
%

B. General Capital Tmp and ding Bonds, Series 2006

O November 15, 2006, the City issued $115,055,000 in General Obligation Capital
Improvenent and Refunding Bonds, Series 2006, Taking advantage of low interest rates,

2000, 2002 and 2002B. Approximately S609,560 in present value savings will be
realized 15 a result of this refunding. The remaining proseeds will be used 1o fund the
cashflow needs for the City's capital improvement projects.

CITY OF NORFOLK, VIRGINIA
NOTES TO BASIC FINANCIAL STATEMENTS
dune 30, 1086

imcludes & provision that st that
assets that between financial reponii Therefoce, amy
munwﬁummmwuummmmwmmmwma
contisue b be reported at their current carry value when these assets of futare revenues
or translermed.

should not revalue

This statement abso includes guidance 1o be used for recognizing other zssets and
liahilities arising from o sale of specific receivable or fuhere revenues, inchuding residual
imterest and recourse provisions. The disclosares pertaining 1o future revenues that have
een pledged or sold arc intended to provide financial statement users with informaton
about which revenses will be unavailable for other purposes and how loag they will
continue to be so. The requirements of this Statement are offective for financial
statemsent for periods beginming after December 15, 2006.

GASE Statement 49, Accounting and Financial Reponting o Pollution Remediation

iigasions, identifies the ci under which g I entity would be
required to repart 4 lishility related to pollution remediation. According to the standard, a
government would bave 10 estimate its expected outhays for pollution remediation ifit
knows a sic is polluted and any of the following recognition triggers ocour:

.

Paollution poses an imminent danger 10 the public of environment and the
government has lintle or no discretion to avord fixing the problem.

+ A government has violated a pollution prevention-related permit or license.

. Anwwmihuﬁd(wwwmhﬂlmlumwm
responsible (or poteatially responsible) for cleaning up pallution, or for paying all
o5 some of the cast of the elean up.

A thml(wmidiamwhwﬂlhn-md!hlmilm
compel it 10 address the pollution.

A government begins or legally obligates itself to bogin cheanup or past-clesnup
activities (limited o amounts the government is legally required 1o complete).

Staternent 49 also will mmgmmmmﬂm«wmmmm
obligations associated with clean up efforts in the notes of the financial statements. Stats

“awillbe o financial statermentsfor persods heginning alter December 15,
2007, but liabilities should be measured a1 the beginaing of that period so that the
beginaing net assets can be restated.

AES
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XXVIL ing T Tusued But Not Vet Imph .

The GASH has issued sevoral proncuncements prior to Jume 30, 2006 that have effective
datey that may impact fature financial prescatations.

Management has not currently determined what, if any, impact implementation of the
Follawing statement of the City.

+ GASD Statement 45, Accounting and Financial Reporting by Employers for Post-
Empiloyment Benefits Other Than Pensions. This statement establishes stndards
for th irion and display of . d&i d
related liabilities (nssets), not disclosures and if applicable, required
supplementary information in the financial reponts of state and bocal governmwent
employers on the post employment benefits (“OPEB™). The Fund i required to
adopt this statemens in the same year as the City of Norfolk.
GASB Statcment 47, ing for ination Benefits. Thi
requires financial statement prepared on the accnaal hasis of accounting 1o
recognize a liability and expense for voluntary termination benefits when the offer
is accepted and the amount can be estimated. A liability and expense for

benefits should b ized when a plan of termination
has been approved by those with to commit the entity to the plan, the
plan has been i emplayees, and th e estimated.
The Fund is required to adops portions this for the termination of

benefits proved through an exigting defined benefit OPER plan that time it
adopts GASE Statement 45 mentiooed above.
GASB Staternent 48, Sabes and Pledges of Receivables and Future Revenue and
Intra- Entity Transfers of Atsere and Futwre Revenues. This Statement establithes
criteria that governments will use to sscertain whether the proceeds receaved
should be reported as revenue of asa Habiliy. The eriteria should be used 1o
determine the extent to which a transferor government either retaing or
inqui: 1] th i or fahare revesues through its continuing
imvolvement with those receivables or future revenues, This Statement
i 2 ion will be reparted a i i the
critesia indicating that a sale has teken place ase mel. 17 is determincd that a
ion involvi be a gale, the difference
b t ing value of the receivables and the proceeds should be
Mlvauﬂ' in the period of the sale in the change statements. 11 it s determined
= i should b d a5 a sale, the
revense should be deferred and amortized, except when specific exileria are met.
i dditicnal guid for sales of and
Future revenises within the sanve fisancial reporting entity.

A4

REQUIRED SUPPLEMENTARY
INFORMATION
(OTHER THAN MANAGEMENT'’S
DISCUSSION & ANALYSIS)
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OTHER SUPPLEMENTARY
INFORMATION

COMBINING FINANCIAL
STATEMENTS

~ Nonmajor Governmental Funds ~
~Agency Funds ~
~ Internal Service Funds ~

OTHER SCHEDULES
- Schedule of Expenditures of Federal Awards ~

~ Note to Schedule of Expenditures of Federal Awards ~

- Schedule of Revenues and Expenditures — Budget and
Actual - Special Revenue Funds ~

Schedule of Revenues and Expenditures — Budget and
Actual — Internal Service Funds ~

Schedule of Revenues and Expenditures — Budget and
Actual - Capital Projects Fund ~

e

Al

Nonmajor Gevernmental Funds (Con’t)

Tax Increment Financing Fund: To sccount for debt service requirements for the Section 108
mdmwuuwm:minhnmcmmhwﬂTnhmrmu
Hune.

Towing & Recovery Operations Pund; To inp ighboshood livabulity by prov

dispaiching of 1owing services, storage of vihicles and rocovery or dispasal of vebicles,
Permanent Fund

The Permanent funds are uscd (o report resources that are legally restricted to the extent

that only earning, mot principal, may be wsed for purposes thal support the repartisg

ent’s programs. The City's permancnt fund (won-expendahile “’]. is msed 1o
account for fhe perpetual care and endowed enre at rialn City-owned

Nonmajor Governmental Funds

Special Revenue Funds

The Specinl Revenue fands are used {0 account for specific revenues that are legally
restricted to expenditare for particalar purposes. The individual special revenue fands
are:

Stoom Water Fund: To accoust for the aperstion of the environnmental storm water management
system, including mamtenance of storm water draimage facilitics. The coats of providing services
on & continuing basie are partially financed or recovered through user charges to Norfolk

; To account far the receipt and disbursement of rovenue from such sources as
federal and state agencies, sdjacent municipalities, nnd City matching furds and 1o finance
wpecinl progrums thet may have reporting periods tha do not comespond with the Ciny's fiszal
year,

Community Development Fund: To account for all entidement furds received ueder Thile | of
the Howsing and Community Development Act of 1974, commenly known as the Community
Development Black Grant Program.

Mational Mastime Cenisr (Mautcua) Fund:  To account far the operation of the National
Marizime Center and Baitleship Wisconsin tours.

Nasional Marithme Facilitivs Fund  To sccount for the operation of the National Maritinse
Facilitics and Cruise Te )

[Expendable Trast apd Agency Fusd: To sccount for monies held by the City of Norfolk as a
trustee. The resources of this fumd are received and subsequently expended in swch functions as
public works, parks and recreation and librarics.

Comsterics Fund: T i for the op  the City of Morfolk cometery

j : To sccount for the aperation of the Clty of Norfolk
emergency operations center®1 |

Golf Fund: To account for the operatian of the City of Norfalk's golf courses.
Land Acquisition Fund:, To provide resources 1o assemble Land that Is in the public interess
Bublic Amcnitics Fund: To promote cultural and sctivity in the &

A2
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Agency Funds

wnm-nmumnwmwt’umnnwwm
private organizations, other governments and/or other funds:

Agency Fund - Other = to sccount for other monies beld for privabe organizations and other

Agency Fand — Commonwealth of Virginia < 1o sccount for monies on deposit with the City
Treagarer held for the Treasurer of the Commarwealth of Virginia.

:



CITY OF NORFOLK, VIRGINIA Exhibit G-1

Combining Balance Sheet - Agency Funds

June 30, 2006
of
thar Wirginia Tedals
Cash 30% Cavh el 3 ArTEN 5 £ % AN
Frasercues
Accourts, e o dpwey _—
ks T 3 w s
AMLITES
VoChary payatic 5 3 46.308
S FIT N
e i T T
A9
Internal Service Funds

famils are used {o secount for the fnancing of goads and services provided
E":r:ldepﬂm w‘:nq 1o ather departments or agencics of the government and to
other government waits, an 3 cost reimbursement basis. The individusl isternal service
Tunds are:

&lﬂnﬂﬁﬂ-wmmtﬂlwhoﬁﬂhﬁmﬂmwmnﬂ
supplies which are used in the same form as purchased

- ot
Fleet Management Fuad — to provide the operating depanments with maintenance, repair
service for the Ciry fleet of vehicke, beavy equipmant and miscellapsous

A-101

CITY OF NORFOLK, VIRGINIA Exhibit G-2
Combining Statement of Changes in Assets and Liabllities
Agency Funds
Year Ended June 30, 2006
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CITY OF NORFOLEK, VIRGINIA Exhibit H-1
Combining Statemaent of Met Assels - Intemal Service Funds
June 30, 2006
L
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CITY OF NORFOLE, VIRGINIA Exhibit H-2
f and

Changes in Fund Net Assets - Intemal Service Funds
For the Year Ended June 30, 2008

Fieet
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o 834 a7 53081
Tot operating expenses B O [ ) EEK; TRl
Uw'mn.u:mpm 1T3E10 (778, T4k 188,1341
A 4122 0870 74902
Interest and imvestment (eviaue (expemsel " o 45
- [NFE] fi3:) T
et income (loss) belere \TT TR {149,809) 27,823
mﬂw
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e ot T
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SCHEDULE OF EXPENDITURES
OF FEDERAL AWARDS
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CITY OF NORFOLK, VIRGINIA Exhibit H-3
Combining Statement of Cash Flows - Internal Service Funds
For the Year Ended June 30, 2006
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CITY OF NORFOLK, VIRGINIA Eanna
Schedule of Federal

CITY OF NORFOLK, VIRGINIA Eaima |
For the Pesiod Ended June 30, 2006 Schodule of Federal Expenditures
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CITY
WOTES TO SCHEDULE OF EXPENDITURES OF FEDERAL AWARDS
Year Ended June 30, 2006

o - e eyt SCHEDULE OF REVENUES AND
awards of the City. The City of Norfolk single audit reporting entify inclsdes the primary EXPENDITURES

government and the School Board unit, and excludes the units of the Norfolk

Reeveinpmen and Howing Auboity and e Commaniy Services Bows. —~BUDGET AND ACTUAL -

Foderal awards not received through direct programs are passed through the deparimeats and
agencics of the Commonwealth of Virginia.

2. BasiaofAccounting: ~Special Revenue Funds~
The accompanying schedule of expenditurcs of foderal awards is presenied wsing the modified
acerual basis of accounting, Expendiusres are recorded when the Habikiry is incurred or measarable. ~Internal Service Funds~
The related revenue is reported et of unexpended anounts retamed fo grantars.

% ip 10 the Basi Financial ~Capital Projects Fund~
Federal award revenue is reported in the City's basic financial statements as follows:
Govemmantal fund $ 26855007
Capital Prajects fund 1,000,000
o govermmcatal fusd 178450
Tatal revesues from federal govemment 46721717
Compancet Unit - Schosl Board 45,249,181
Total federal Maancial ssisiumce rapirted i
arer financial slatements b
Reconcillution te Exbitie A-)
Revemues freen foders] govomment § M7
BEDA grant furds .. N
Total reverses from federal gavemment WILITE

-7
Tetad intesporvermmental revemss 145, 736,61

4. Relationship to Federal Financial Reports:
P schedule agree substantially with the amsounts reporied in
umrmmawmmrwrunmwnp«wmwm
mwmwmmmmmwrwdw.mi;mwmwiaor

accounting described in Note 2 abave. @
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CITY OF NORFOLK, VA
of and - Budget and Actual
Towing Recovery Operation
Feor the Yoar Ended June 30, 2006
Towwn
(negatve)
Budget Actual ariance
Revenuss.
‘money and propanty § - s 28628 § 25623
gu.-:uvu::n 1,200,000 1,483,835 263,838
206,000 B4 121,348
Total revenve T 5740 5 whiiz
Emmmu\r s iapeo0d § lAWns s (13746)
Al
CITY OF NORFOLK, VA
of and - Budget and Actual
Nauticus
For the Year Ended June 30, 2006
{negatve)
Budget Actual Variarce
Ravenues:
Charges lor sérvicas s 220830 5 1665488 § (SO0
wr 1,500,000 \.!U‘I.Wﬂ ‘;“
Otar a
Total revenue F__Srman 1
owm-. 3 3736300 8 3mTo0n S {80.714]
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Exhibit J-1

CITY OF NORFOLK, VA Exhibit J-1

5 of = Budget and Actual
Slmm Watar Utility Fund
For the Year Ended June 30, 2006

Exhibit J-1

Fosom
g A Veboos

Revenues:
U of mony and property  § 0000 % nse 3

(B404)

for services 7.372.000 T257T0 (V472300

Othae - 1 64,321
Twens  ETEERS T_Tmier I

5 5,371,200 § 5087857 s 313,343

Expenditures.

Sioem wator

Transler oul Debt Service s
L e

A2

CITY OF NORFOLK, VA

af and Ext Budget and Actual
For the Year Ended June 30, 2006
Positive
[regativa}
Rovenues: Sl e
Changes. for sarvices. 3 ?Tm 3 745,054 3
Transler in 250,000
Tetal reeance 7 1 EEL
Exponditures:
Cperatons $__s000 3 doan  $  Tiasre
A-l14



CITY OF NDBFOLK. VA Exhibit J-1
dule of and - Budget and Actual
Golf Fund
For the Year Ended June 30, 2006
(rsgative)
Budgel Actual Variance
Reverwes:
Charges for senvices 3 wrsm 5 \wm H R22.826)
Teanslor in 20,524
Other m :r:? 121,737
Towowes  LTHERG et T__pidg
Expenditures:
Operations S 1575000 3 1408187 S (I6AELY
A-ll5
CITY OF NORFOLK, VA Exhibit J-1
dule of and di - Budget and Actual
Cemateries Fund
For the Year Ended June 30, 2006
— Foue
(regative)
_._EEII“_ Aetual Mariance
Rvenues:
Charges for senvices 5 1108 § mmmp
Transter In 710167
. bl ﬁ o
Expanditures:
Operations $ 2074000 1850700 B 214311
A-117

&) I Y OF NORFOLK, VA ‘Exhibit J-1
dule of - Budget and Actual
Emmnc tions Fund
For the Year Ended June 30, 2006
Foutve
(nagative)
Budget Actual Variance
e ——
Tames 3 4150114 5 4214815 3 04805
Feet %00 1,467 987
Recovaned cost 64T 1082488 275,208
O " 80,443 95,428 14903
Operitng trandters 951,785 981,788 g
Toalwwerwe  §_gemaw F_Eanre §_wems
Expanditures
Oparations s Sesamo 3 sEagn s 134
All6
CITY OF NORFOLK, VA Exhibit J-1
of and = Budget and Actual
Public Amenities Fund
For the Year Ended June 30, 2006
Fositve
(negative)
S —Budget = Al Marince

Taxes-Hotel & Restawrant  §  5.081.900

T R 3w T

Expandtures:

Tranafer o CIP Fund 5 4250000 5 4270000 % {20,

Chalargs Grants 800,000 Qidn (21,423)

[Future Public Amenities. 231,900 P m
Public Amenities

A1



Exhibit J-2

CITY OF NORFOLK, VA

Exhibit J-2

CITY OF NORFOLK, VA

Actual

Storehouse Internal Service Fund

For the Year Ended June 30, 2006

of

- Budget and Actual
Fleet internal Service Fund

For the Year Ended Juna 30, 2006

hedule of

Charges for sarvices

42853

053

567,100

il3

5 981.100

5
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APPENDIX B

FORM OF LEGAL OPINION OF BOND DOUNSEL

FORM OF OPINIDN OF BOND COUNSEL
City of Narfolk, Vieginia
Morfolk, Virginia
SI24,000
Gemeral Obligation Variable Hate Dumand Basds,
Series 2007

Ladies amd Gentlensen:

We have served a Bond Counsel to the City of Norfulk, Virginia (the "City”) in
wmm.mwwmwwwvmmwm?m
2007 (AMT) (the “Honds"), mmmmmmw_‘hwdm indentare
of Trust dated as of March 1, 2007 (the “indenture”), besween the City lndllqlﬂll Bank, a8
nuuwuumuijmmm&az.mmwumwm‘q»gc?m
Februnry 27, 2007, Unleas otherwise deflincd, each capiealized term wed in this opinion letier
shall have the meaning given it in the indenture.

C il B oeher cerifications of
maserial to this opinion, we have nHﬁmﬂlhewmfn\!_mmdmpm ertilicy
pblh:nﬂkiul;‘;:-iﬂwdlnu withowt undertaking to verify them by Independent investijation.

Mwuhuﬁmwmu!lhwiﬂmhtudamlm
1 mch?hlpdiﬂnhﬁvbhnnfﬁwhd\’hlhl

x mtwwhmumwwnmhmdymam
wmmmwwmmlmmmmhmmwmﬂ
the Bonds as comemplated by the Indenture.

3 mmm«mmuﬂWhm-&mwww
laws of the Commonwealth of Virginis snd constite valid snd binding general obligations of
the City.

4. The Council af the City has power and is authorized and required by law 10 levy and
wﬂmmﬂly,utbmﬂmmhhmwummuruﬁuﬂm
muwwm-uwmmwmmuw.mwmmm
mwwlhmww,-dwlmmnhmammmcmmw
'ﬂwﬂwhmwﬂwiﬂ\%wmm»w extent, other
m«wmunwwymmamwud!uwm.

B-1
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Mayor and Council of the
City of Norfolk, Virginia
. 2007
Page2
5. The Indenture has been duly awthorized, executed and delivered by the City and,

subjeet 1o paragraph & below, constilles valid ard binding agrecments of the City, enforceable
‘against the CRty in accordance with its terms.

s suhject to the provisions of appl

similar laws, pow or hereafier in ffect, relating 1o or affecting the snforcement of creditors’
rights. The enforccability of such obligations is also subject to wual equitsble principles, which
may limit the specific enforcement of certain remedies but which do not affect the validity of
such documents. Certain indemnity provisions may be unenforoeable pursuant to court decisions
invalidating such indemnity agreements on grounds of public policy.

s Interest on the Bonds, including any sccrued “original issue discount”
properly allocable 1o the holders of the Bonds, is exchdable from gross income for federal
income tax purposes, except during any period during which a Bond is held by a "substantial
wser” of the facilities financed by the Bonds or a “related person® within the meaning of Section
147(a) of the Internal Revenue Code of 1986, as amended (the "Code™). The “original issuc
discount”™ on any Bond is the excess of its stated redemption price st maturity over the initial
offering price to the public at which price a substantial smount of the Bands of the tame maturity
was sold, The "public® dots not include bond houses, brokers, or similar persons or
organizaticns acting in the capacity of underwriters, placement agents or wholesalers. We
express no opinion regarding other federal tax consequences arising with respect to the Bonds.

6. The enforceability of the obligations of the partics under the Bonds and the Indenture
Eicahle hank Toaall s fue and

In providing the opinions set forth in this pargraph, we are assuming continuing
with the Covenants (a5 hercinafier defined) by the City. The Code and the
reguistions promulgated thereunder contain a sumber of requirements that must be catisfied after
the issuance of the Bonds in order for interest on the Bonds 1o be and remain excludable from
gross income for purposes of federsl income taxation. These requirements include, by way of
example and not limitation, o the wse, ditare and i of the proceeds
of the Bonds and the use of the property financed or refinanced by the Bonds, limitstions on the
soarce of the payment of and the secusity for the Bonds, and the obligation 10 rebate cenain
¢cxcess carnings on the gross proceeds of the Bonds to the United States Treasury. The City's
non-arbitrage certificate dated the date hereol (the “Mom-Arbitrage Certificate™) contains
covenants (the “Covenants™) under which the Clry has agreed 1o comply with such requirements.
Failure by the City to comply with its Covenants could cause interest on the Bonds to become
includable in gross income for federal income tax purposes retroasctively 1o their date of issue. In
the event of nancompliance with the Covenants, the available enforcement remedies may be
limited by applicable provisioas of law and, therefore, may not be adequate 1o prevent interest on
the Bonds from becoming includible in grass income for foderal income tax purposes.

‘We have no responsibility to monitor compliance with the Covenants sfler the date of
lssus of the Bands.

8. Under the Code, corporations and individuals may be subjoct to an alternative
minimum tax with respect to inserest on the Bonds. Interest on the Boads, including any sccrued



Mayor and Council of the
Cigy of Marfolk, Virginia
S

Page3

wwmdmrwwmmmurmmmwmmau
preference for purposes of the Mudslmuﬁunmmuimmdmiuwmw
COMpOrations.

a9 mmﬂwuﬁm&uwfmwmhmwol
Wirginia and any of its political subdivisions.

Our services & Boad Counsel 1o the City have been limited 10 rendering the foregoing
opinicns based on our review of such legal proceedings and other documents ax we decm
mwwmﬂuhyﬂhmmmmwunrﬂ:imumn
the enforceability of the Indenture. ﬁlhegniuqﬂnluumhnweﬂmqimuwm
businmurmh]mnﬂ:ﬁuunnbiliyﬁfwﬁchwuehrwwﬂ
hmummywmpmmﬁnyinwh]muingﬁcciq‘somﬁll
WIMMMZL?W.MMMmyhluﬂieduminm‘lln'mwﬁﬁmm
purchase the Bonds.

Very truly yours,

B3
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(FORM OF CONTINUING DISCLOSURE AGREEMENT)
CONTINUING DISCLOSURE AGREEMENT

This Continuing Disclosare Agreement (the "Disclosare Agreement”} s execuicd and
delivered by the City of Norfolk, Virginia (the “Cily"), in connection with the issuance by the
City of $32,365,000 orlginl aggregale principal amount of is General Obligation Varlablc Rate
Dermand Bonds, Scrics 2007 (AMT) (the “Boads), pursuant fo a bond ordinance adopted by the
Cnuﬂ:l.lﬂflktcil)‘NFMIE)‘ZLM?[HEWMM-IWO[TMMHDI
March 1, mrm-mn':.mmcmmwma_mmmu
"Trustee™). mw«fmm“uumwmmmmmmmmm
fiards, () %0 finance the scquisition, construction, and equipping of an approximaely £0,000
mremﬂu\m:wipm.wﬂmwillhmmh;mnﬂ_mlwuﬂ@}nm
the issuance coste of the Bonds. Pursant ko the Ordinance, the City approved the offering and
nunrmm»ummwnnm’mlmmnmw.w
March 22, 2007 (the “Final Official Statcment™).

the Hsiance of the Bonds, the City shall not he subject to the Rule with respect 1o
mﬂm ‘hawever, this Disclosure Agreement shall memm_m the Conversion
{as defined under the Indenture) of the imterest rate of the Baonds o a Fised Rate (a4 defined
undes the Indentuse and the City's obligations under Seetion 3 hereaf shall become effective with
respeat o the Fiscal Year in which the Bonds sre converted to a Fixed Rate.

The City has determined that It constitaies an “obligated pmanl"wminlhrmh' af
the Hule (a5 hereinaficr defined) with respect o the Bands and, accordingly, hereby represents,
cavenants amd agrees as fallows:

1 being enceied amd defvered by e Ciy o he e ok e detiod
‘below) and in order to assist the ipating Underwril i complying w
the Rule (a5 defined below), The City scknawledges that it |s undertaking princary respoasibilly
far any reports, notices or di miay be requl

Reprasemtation. This Dischosurs
it of

Secthon 1. mlnwmmhdﬂiﬁﬁmnhﬁh‘hwj
which apply to any capitalized term uved in this Discl " s
in this Section, the following capitalized terme chall have the following meanings:

“ Annial Financis] Information™ with respect 10 any Fiscal Year of the City means the
Following:

6] the financial staements (consisting of st kast a satement of neL assets, &
i 3

with generally sccepted accounting principks. consisemly applic
(pravided Iu{mhqh ﬂikdlu:ﬂlwmllhdwihnkﬁu of the Final Official

Sttty il oy el e L
principles a3 then n ellect o¢ i compl W change W . Jare

c1

The City shall, in wecordance with the Rile, Make Public o caise 10 be
Ml&mlic by the Dissemination Agent (if differcntl from the City), the Annual Financial
Infoemation within 30 days after it Is prepared.

e e B L 7 % S LS
events that may from time 1o time occur with respect 10 the Bands, but with respect 1o
e Mems in i) through (xi), only IT material:
[t} pﬂﬂmmwwn
(i) monepayment related defalis;

(i) draws on deb reflectiag

{iv) mumummuwmﬂwmmm
Tands reflocting fnancial difficuliics;

v)  substinstion of credit o liquidity peoviders, or their failure 10 perform;

) dmmmmummﬂuﬂnmmmﬂnnlwuumﬂ
Boeds:

(vii)  modifications 1o rights of Holders;
i) bond calls:
(ix)  defesxances;
) ummw,uwammmwdmm:
{xi)  rating changes; and
i) the Filure af the City on or before the date required by this Disclosure Agreement
o i  amenal Financia Information 10 the persons and in the masner
required by this Disclosare Agreement;
provided that nothing. mmm:exmmhmcmnmmmm
m.mhmuuudiuliwidiyrwﬂhlﬁmhumwh
mqmﬁmhwﬂmm
The shuell motify each NRMSIR (a5 defined below) of aay change in
mF’m:l‘nYmulmmw?gedmmwhﬁd:i:fnﬂwwﬂﬂmhfmﬂlulnlhmml\!
iin the curremt Fiscal Year.

Sectlnd.  Informatipn Made Public, laformation shall be deemed 1o bave been
_ "Made Public” for purpeses of this Disclosere Agrocment if tranemited 15 cach of ihe fllowing
2 herein t

e

mudited by an independent eetified public accountant of firm of sch sccountants in accordance
‘with generally accepled suditing standards a in effect from time 10 time; and

() updates of the operating & ined in the inthe Final Official
Suatement "Table 11-3, Key Debt Trends® “Table 116, Ratio of Net General Bonded Debt o
Amessed Value and Net Boaded Debt Per Capita,” “Toble 11l-3, Assessed Valuations and
Estimated Actual Values of Taxable Property,” “Table 111-5, Tax Rawes and Equalization
Factors,” “Table 1117, Real and Personal Property Tax Levies and Collections,” “Table 1118,
Ten Principsl Real Property Taxpayers® and “Table 111-15, Comparative Statement of Revenue
anil Expenditisres, General Fund.”

“'Dissemination Agent" shall mean the City, acting in s capacity as Dissemination
Agent hereunder, of any successor Dissemination Agent deskgnated in writing by the Chty and
which has filed with the City & writien acceptance of such designation.

"Fiscal Year” shall mean the twelve-manth period, at the end of which the fnancial
position of the City and results of its operations for such period are determined. Currenily, the
Ciry's Fiseal Year begina July | and continues through June 10 of the next year.

"Holdee" shall mean, for purposes of this Disclosure Agreement, sy person wh is &
el or ol

"Make Pulbdic” or "Made Pablle™ has the meaning set forh in Section 4 of this
Dusclosure Agroement.

"MERB" shall mean the Municipal Sceurities Rulemaking Board.

“NRMSIR® shall mean cach nationally recognized municipal securities information
repasitary approved as such by the SEC from time 1o time.

W ply with the Rule i

"Participating Underwriter™ shall mean any of the original underwriters of the Bonds
i on with the offering of such Bonds.

“Rule”™ shall mean Rule 15¢2-12 under the Secusitios Exchange Act of 1934 and any
similar rulex of the SEIC relating to disch . i the offering and sale of municipal
securitics, all as in effoct from time 1o time.

“SEC" shall mean the U.5. Securitics and Exchange Commission,

VST shall mean any state-based information depositary existing from time to time in
the Commenwealth of Virginia for the puspose of receiving information concemning municipal
securities and recognized as such by the SEC.

Section 3. Obligations of the Citv, () The City shall complete the preparation of
the Annual Financial Informatian with respect 1o any Fiscal Year of the City not later than 270
days after the end of such Fiscal Year.

-2

m tach NRMSIR, a1 its then cument addeess, inchuding the following NRMSIRs.
exdsting a3 of the daie hereod

Bloomberg Municipal Repository
100 Business Pack Drive

Fax: (201) 470107
btpe/fwww. dpedata con
Email: amsie@dpedata. com

Standard & Poor's Securities Evalustions, lnc.
35 Waser Streat, 45th Floar

New York, Mew York 10041

Phese: (212) 4384595

Fax: (212) 4383975

Emall: aremsle_repasitory@sandp.com

FT Interactive Dasa

Atin: NRMSIR

100 William Street, 15* Floor

Hew Yeek, New York 10038

Phome: (212) T71-6999; (B0D) 6395466
Fax: (212) 7717390

Email: NRMSIR @interactivedata.com

a its then curresd address, the SID, if any; provided that in the case of any

(i
information Made Public under Section 3(c), such information may be provided 1o the MSRR a the

‘address (or sech other address as may at the time be in effect), in liew of providing it to the

follawing
NRMSIRs a5 described in clase (i) above:

‘Municipal Securities Rulemaking Board
1900 Dioke Street

Suaite 600

Alexandria, Virginia 22314
Phanc: (703) 797-6600

Fax: (T03) 7976704

Section 5, Insorporation_by Reference. Any or all of the Annual Financial
Information may be incorporated by reference from other documents, including official
statcments containing Information with respect to the City, which have been filed with each of



the NRMSIRs or the SEC. If the document incorparated by reference s 3 final officisl
mhmulﬁukmﬂuMnB.mCinMMb-mmm
dacument 50 incomporated by reference.

Secthond.  CUSIP Numbgrs, The City shall reference, or eause the Dissemination
Agent (if different from the Ciy) to reference, the CUSIP prefix pumber for the Bonds in any
notice provided 1o 1he NRMSIRs, the MSRI andor the SID pursuant to Sections 3 and 4.

Section 7. Termination of Reporting Obligation. The obligations of the City under
this Disclosure Agrecment shall 1erminate upon the earlier 10 occur of the legal defeasance or
final retircment of the Bonds.

Section®,  Dissemination Apent, The City may, from time Vo time, appoint ar
m-mAmmmnammmwlw:mmhw
Am:wwdemmunuﬂﬂqum
Dissemination Agent. !rxwlmmhmmmhimmmmh
City shall be the Disscmination Agent.

Section¥,  Amendment,  Notwithstanding amy ether provision of this Dibsclovsre
Agreement, the City may amend this A il wach e
nmmwmmmwuhewumlmwmﬁmhcw
and o the Participating Underwriters for the Bonds 1o the cffot that ssch smendment is
permitted of required by the Rule

Sevisen 16, Information, Nething in this Disclosure Agreement shall be
deemed 10 prevent the City from disscminating any ather hom, wiing the means of
issemination set forth ln this Di e any other means of communication, or

Agreement
Muh.WWhMMmMFmH!-muwdmul
= cvent isted in Scction 3(¢), in addition to that which is required by this Disslusure
Agreement. llmcmm»mmyidmuuwmmuum
«in:ludemyhmhuwhdmdmmﬂmhmmj,inﬂm
1o that which is specifically required by this Disclosure Agreement, the City shall Rave s
abligation under this Disclosore Ags date such i lon o include it in any futiee
Annual Financial Information or satice of sccurrence of such an event.

Section 11, Default, Any Holder, whether acting jolmly er severally, may lake uch
muumhmwwmﬁmmwmﬁ:mmmmm
with the obligations of the City under this Disclosure Agreement. In addition, any Holder,

wmmmunmummmi-%mmmm
Mdmm&m«mdhdmlmmnhmmwm
af 1934, d regubations p der, or other applicable law:

(=]

Doate: March . 2007

CITY OF NORFOLK, VIRGINIA

City Manager,
City of Norfolk, Virginia

- S—
Direstor f Finance,
City of Narfolk, Virginia

Approved & 10 Form snd Comectness:

Ofice of ity Atlorney
Ciey of Morfoll, Virginia

[igrsture Page 1o Continiing Disclowre Agreemen|

<7

Section 12 Ceniral Poyt Office, Any filing under this Disclosure Agrecment
ermmmmnmuuuTmmwwmmMum-mm”g
= provided at hitpc/iwww divclosureusa.org unbers the SEC has withdewn the interpretive
advice in its Ietier bo the MAC dated September 7, 2004,

Saction 1. Hansficlaries, “This Disclasure Agresment shall inure sclcly to the benefit
of the City, the Participating Underwriters and Holders from time 1o time of the City's Bonds,
and shall create no rights In any other person or emtity.

Section 14, Coumterparts,  This Disclosure Agreement may be exccuted in seversl
counterparts, each of which shall be an ariginal and all of which shall constizuse but one and the
same instrument.

[The Remaizder of This Page Is Inentivenlly Lefl Blask]
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FORM OF THE INDENTURE

INDENTURE OF TRUST
BETWEEN
CITY OF NORFOLE, VIRGINIA
AND

REGIONS BANK,
AS TRUSTEE

$32,365,000
CITY OF NORFOLK, VIRGINIA
GENERAL OBLIGATION VARIABLE RATE DEMAND BONDS
SERIES 2007 (AMT)

March 1, 2007

3]

[THIS PAGE INTENTIONALLY LEFT BLANK]

TABLE OF CONTENTS

Optional Demand Purchase; Mandatory

Source of Funds for Purchase of Bonds..........

Delivery of Bords; Delivery of Proceeds of Sale; Payments From
Credit Facility or Liquidity Facility
Bonds Deemed Tendered for

Furchase..

Limits of Renarketing .. AT e e
Credit Provider Bonds and Porchascd
Reserved

Reserved

Reserved

Book-Entry F
P e

ion of Bonds
“Transfer and Exchange,

Charges for Exchange or Transfor ...
T Boods,

Tmporary
Mutilated, Lost, Stolen or Bonds.
[ Bonds

REDEMPTION OF BORKDS
Privilege of |
Optional Redempti

Redemption of Purchased Bonds or Credit Provider Bonds,
‘Bonds 1o be Red d




TABLE OF CONTENTS.

(contioued)
Page
Section 407, Wemarketing Agent May Act Theough ARemts. ..o :;3
ian 408, s in the Bonds =
Section 409, Iy the City
Section 410, d Filings
Section 411, Notlees 10 Rating AGE0Y - e =
ARTICLE V LIGUIDITY FACILITY.
Section 301, Ligubdity Focility ...

Section 802, Mebewse of Liquidiny Facility
Section 503, Trustes 1o !ndnw‘l’mim;umﬂ,r?mm 35
Section 504, Amendment of Liquidity Facility
Section 505, References 1o Liquidity Puschaser
Section 06, Allemale Liquidity Facility

Section 508, ol Credit Facility ; »

ARTICLE VI MISCELLANEOUS : s
Section 601 Natices ... >
Section G017 i e

Section 603 b
Section 604, Plodge of Full Paith and Crodi

Section 605, Indenture
Sextion 806, Tax Covenants Relsting 10 the Bonds.. -
Section 607, Limitation of Lishility of Coans Officers, etc., of the City

and the Trustee ...
Secction 608, Severability of Invalid Provisions...
Section 609, L
Section 610 i a0
Sextion 611, ng Law 40
Section 612 Counlerpants......... a0
EXHIBIT A+l [FORM OF VARIABLE RATE BOND] oo

EXHIBIT A-2 [FORM OF FIXED RATE BOND]

03

*Autharized City Representative” means the City Manager, the Director of
qu-wwmdmigﬂmdbyﬂhrd'nu-nnchmwm.

~Authorized Denvminatkons” moans, :I)mmww&umwm
Thearing interest at 8 Varisble Rate or a Medim Term m.smmogmunwd”.mh
excess thereof and (2) with Tespect 10 any Scrics 2007 Bond bearing interest af a Flued Rate,
55,000 of any integral mullipls thereaf.

mmmmmwkmmrnmwummmmmnmmm
mwmomunmd:mm.umwmwmmmmmu.s.umm
Code or under applicable Seate law iflhmmluml&ﬂlwmlhus.
Bankrupicy Code or under applicable sase law, (4) a deawing under the Cyedit Facility, or {5} the
Imvestment of funsds qualifylng as Available Mooy under the foregolng claascs.

“Bank” means the provider of s Credit Facility or Liguidity Facility, at the case
may be.

“Rank Bomd Purchase Account” means the sccount by thal name establishod
prsuant to Section 402 hereunder.

"BMA Municipal Swap Indes* means the “BMA Municipal Swap Index”
muemmh;.mwwmm.mmrmmwmmy.w
any successed hereie,

"Bond Cownsel® means any firm of maionally 2
atsormeyy sehorind by the wwmwmulmwmﬂunm
relating :ﬂu u:'lrlnhn?nn interess thereen from geoss income for Federal income tax
[uspOSES.

'B«iwmmmmmmmymmm
Registrar appointed to acrve 2 Band Regittrar herpunder who shall alia be the Paying Agent.

“Hoads® means the Cily's General Obligation Varlable Rate Demand Rands,
S 2007 (AN

“Busin mens a day cm which the Trssice, any Qualfed Swap Provider,
the Remnrketing Mnrmﬂ o banks or trust companies in New York, New York are aot

D5

INDENTURE OF TRUST

“This Indenture of Trast is made ax of March 1, 2007, between the City of Norfolk,
Virginia. o political subdivision of the Commonwealih of Virginia (the “City"), and Regions
Bank, an Alsbama bankirg corporaton, as trustee (the *Trusiee").

The City has determined 10 issue general obligation bonds pursuast 1o Ondinance
Wo. 42,565 adopted by the City Council of the City on Februsry 27, 2007 to finance the
wequisition, and equipping of an approximately $0,000 square foot cruise ship
center, which will include docking areas and meeting space, 10 be owned and operated by the
City nnd to pay related financing costs.

The Clty covenants and agrees with the Trustee and the owners, from time to
time, of the Bands, as follows:

ARTICLEL
DEFINITIONS

Section 101, Rules of Construction. Except where the context ciherwhee requives, (i)

‘words will coanote the plural number a3 well a3 the singular and vice versa, and (i)
pronoii mferring the masculine gender will inchude the Gemintive and neuter geaders and vice
versa. All references to particular anticles or sections are references (o articles or sections of this
Indenture unbess otherwise dicated. The headings aiwd Table of Contents in this Indenture are
wilely for convenience of reference and will not constinse a part of this Indenture, nor will they
affect its meaning, comstruction or effect.

Section 102, Definitions. In this Indentare:

“Act” means the Public Finarce Act of 1991, Chapter 5.1, Titke 15.1 of Code of
Virginia of 1950, as amended,

“Additional Credit Facility” means any insurance policy, surety bond, letter of
eredit or line of credit or similar agreement satisfactory to the City and the Trustee olbtained 1o
provide credit suppont for the Varisble Rate Bonds and Medium Term Rate Bonds in sccondance
with Section 508,

“Alternate Crodit Facility” means for the parposes of this Indenture, a fetier of
purchase

policy, a surety bond, line of credit, or other similar agreement or credit emhancement
satisfacsory 1o the City, a8 amended, supplemented or extended from time 1o time.

“Alternate Liquidity Facllity” means for the purposes of this Indenture, an
lrrevocable letier of credit and related reimbursement line of credit, standby bond
jpurchase agreement or similar agreement providing for the purchase of all or a portion of the
Variable Rate Bonds and Medium Term Rate Bonds, as amended, supplemented or extended
from time to time.

suthorized or required 1o remain closed and on which the New York Siock Exchange is nat
closed,

“City” means the City of Norfolk, Virginis, s politicsl subdivision of the
Commaonwealth.

“City Cowncil” or "Council” means the City Council of the City of Norfolk,
Virginia

“Code” means the Internal Revenue Code of 1984, as amended.

— “Commercial Paper Bonde™ nwesns Bonds bearing interest al the Commercial

“Commercial Paper Rate” means with respect to each Commercial Paper Bond,

The interest borne by such Bond pursuant (o Section 204(B)i).
“Commercinl Paper Period” means the Interest Period for any Commercial
Paper Bond, then in effect, such Imerest Periad may not extend beyond the 131h day preceding

the Credit Expiration Date or if such 15® day i Tasi + the immedia
. s ion or day is net a Dusiness Day, tely preceding

i I~ means the of Virginia.

“Comversion” meam the conversion of the interest rate on the Bonds from one
interest rate mode to amother nterest rate mode n accordance wilh the provisions of this

“Conversion Date” means the Interest Payment Date which is the effective dae
of any Coaversion,

Amount” means, a5 of any given date, an amount cqual to the
inserest on the Bonds as may be required 1o maindain the ratings then in effect on
the Bends, (2) during any Daily Rate Period, Weekly Rate Period or Monthly Rate Perfod, 35

days’ interest on such Bonds, compuled sl o raic per snoum equal to the Maximum Rate or
{3)such other mumber of days as will not sdversly affect the rating then in cffect on such

“Credit Expiration Date® means the due which is § Business Days before the

Credit Facility or Liquidily Facility, as the casc may be, is to terminste or expire, including any
extension of such date o vol i

sccordance with Sections 207(d) and 506 for the delivery of sn Alternate Credit Facility or an
Mﬂt::um!.h.\'ddiy‘_l‘a‘ellm-huewmwummwlhhmimmin
g or

ustary termiination by the City, undess. provision las been made in




iquiding a standby Ww-mwmmwm:
mmm“tudl.umwmum«mdhudmumﬁmw
City, ar extended from time to time and shall also include any
Aliernate Credis Facility.

“redit Provider™ means the provider of the Credit Facifity then in effect.

TWMM'MWMWwM:th
209(c) hereal.

“Credit Provider Rate” shall s any date of dclermination have meaning axcribed
thereto in the Credin Fuiﬁvuhuwuwmhu.umm&mhi"ﬂ‘mw such date.

"Dally Hate” means the interest rate determined in sccordance with Section
204(BNi).

“Daily Rute Bonds” means the Bonds bearing inserest at the Daily Rate.

“Daiky Rate Period” imeans the period beginning an the date of determination af
u»euunym-ﬂuﬁumﬁ:mﬂmmﬁammﬂym«m neat
Conwersion Date.

Mmﬂwmwwﬂu“hfmkmwmhm
mmumyh:wiﬂndbydu'{wkrwfunulvh|wlmdwmﬂnnnm.n
Section 207

“DTC mcans The Depository Trust Company, New York, New York, a limited
mmammmhdmu:!lmdhmﬂﬂwvﬂhmmn
securities depoditory for a series of Boads.

“Electranic Means® means telecopy, telegraph, telex, facsimile fransmission of
other gimilar electronic means of communication, including @ tebephonic comemunication
confismed by writing o writien ransmission.

mmnmmewnwﬂhm
';:‘mh ch an opini ificd Opinion of Counsel, which shall be
» Hond Counsel, 10 the effect that such action is permitted under the Act and this Indenture and
will not sdversely affect the exclusion of interest on the Bands from gross Income for purposes
of Federal Income taxation,

“First Optiomal Redemption Date” mesns August 1, 2015,
“Fitch® means Fitch Inc., duly organized and existing under and by vinue of the

Statc of New York, and Its successors and assigas; and if such corparation shall be.

" dissolved or liquidsted of shall no longer .
ue:nqr,Tim-'ﬂullhamdhwﬁrwmrwwlmdmﬁdplwkhm
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"Medium Term Rate Period” means the period beginning on o Conversion Date
after which the Bonds will bear interest 3t 3 Medium Term Rate and ending on the next
succeeding Conversion Date.

'mauw“mmmmmmmm-imm
204}

“Monthly Rate Bonds™ means the Bands beariag the Monthly Rate.

“Monthly Rate Period” means (1) lhe period beginning on 3 Conversion Date
and eniing on the day preceding the firss Business Day of the month fillowing such Conversion
Date and (2) the period beginning on the firt Busincss Day of a calendar month and ending on
the day preceding the first Business Day of the following ealendar mesth.

‘Mrrmummmvgu‘suwiu.m,nmw«mmid
.#uiniumlumwrlmurmehw;d'd»snufnch-m,whwnd
assigns; and f such corporation shall be dissolved or quidated or shall no longer perform the
rwrtimofamuﬂ:lquln:uruk:miuwy.W"mncmdlmd’nm-_yow
recognized municipal sevurities fasly agency designated by the Clty other than Fiich or
Standard and Poor's asd acceptable to the Liquadity Parchaser,

“Oificlal Statement” mcans the Official Statement of the City dated March 22,
2007, prepared in conneetion with the ikl offering and sale of the Bonds.

“Ordinance” means Ordinance No. 42,563 adopted by the City Counsil of the
City on February 17, 2007

“mdwmmemﬂmwhmunrmud
which the amoent of cutstanding Bonds is 10 be determinod, all Bonds that have boen
sushenticated and defivered by the Rond Regisrar hereunder, except:

(i) Bonds cancelled or delivered for cancellation at or prior v such
dute;

(i) Umeidered Bonds to the cateat that there ks on deposit with the
Remarketing Agent or the Tender Agent on the Purchase Dato thersal an smoust
0 pay the Purchase Price thereof s provided hereing and

i) Bands i liew of cthers which have been awthenticated under
Section 219 or Section 222

“Owner” means the bondbolder of any Bonda.

“Paylag Agent” means initially Regions Bank and any subscquent Payiag Agent
__appointed 1o serve s Paying Agent hereunder. .

Y]

agency designated by the City other than Moody's or Standand and Poor's and scceptable to the
Liquidity Purchaser,

"Fized Rate” means the Fixed Raste estsblished in accordance wilh Section
204NV

“Fixed Rate Bonds” means Bonds bearing interest af a Fived Rate,

“Fixed Rate Conversion Date” means the effective date of a Fixed Rate
established In accordance with Section 206.

“Fixed Rate Period” means the period during which the Bonds bear interest at
the Fixed Rate, which period ends on the maturity date of the Bonds.

“Interest Payment Date” means (1) for all Dally Rae Bonds, Weekly Rato
Bonds and Monthly Rate Bonds, the first Business Day of cach calendar month; (1) for each
Commercial Paper Bond, the Rate Adjustment Dase immediaely following the Commercial
Paper Period for which such inborest accrued; (3) for Medium Term Rate Bonds or Fived Rate
Bonds, each August | and February |1 (4) the date of masdatory tender under Sections 206 and
207, and {5} the maturity duie of the Bands.

“Interest Perbod” means (1) wish respect to cach Daily Rate Bond, Wockly Rate
Bond or Monthly Rete Bond, the Daily Rate Period, Weekly Rale Pericd or the Monthly Rate
Period applicable thereto ar () with respect o each Commercial Paper Bond, Mediam Term
Rate Bond or Fixed Raic Bood, that period bogmning on en Inferest Payment Date o &
Conversion Date through and including the date preceding the next Interest Paymend Duie.

“Liguidity Faeility” means an lrovocable lener of credit and related
roimbursement agreemsent, line of crediz, standby bood parchase agrecnvent or similar agreement
providing for the purchase of all or & partion of the Varisble Rate Bonds and Medium Term Rae
Raonds, if applicable, as amended, supplemented or cxtended from fime 1o tfime and shall also
include any Allemnate Liquidity Facility,

i “Liquidity Porchuser™ means the provider of the Liquidity Facility then in

“Maximum Interest Rate” for the purposes of this Indenture means the lesser of
{8) the maximum applicable interest rate, il any, permizied by the laws of the Commonwealth o
. that in connection with Puschased

maximum rate, if any, permisied under the laws of the Commenwealth.
"Medlum Term Rate Bonds” means the Bonds bearing the Medium Term Rate,

Term Rate” means the imerest rate determined in accordance with
Section 204(h)(vi).

“Purchased Bonds” shall mean Varisble Rate Bands or Medium Term Rate
Baorsds, if epplicable, puschased by the Liguidity Purchaser fif s long as such Variable Rale
onds are subject to the Purchased Bonds Rade.

“Purchased Bonds Rate” shall, at any date of determination, have the meaning
ascribed thereto in the Liquidity Facility in effect an such date. Far purposes of this Indenture,
the Parchased Bonds Rate shall not spply when Varishle Rate Bonds or Medium Term Rate
Bands, if applicable, cease to be Purchased Bonds.

“Purchase Daie™ means, (1) for n Commercial Paper Bond, the Rate Adjustment
Diate folkowing the current Commercial Paper Period ax st forth in Section 207(b); (2) for Daily
Rate Bonds, the Business Day ax set forth in Section 207(a)(i}; {3) for Weckly Rate Boods, the
Busincss Dy s st forth in Section 200a)ii); (4) for Monthly Rate Bonds, the Business Day as.
et forth in Section 207(a)ii); (5) for Mediam Term Rate Bonds, the Business Day as set forth
in Scction 207(a)iv); and (6) for all Bonds, any Business Day on which Bonds are subject to
mandstory purchase purkaant to Section 207(c),(d) and (e).

“Purchase Price™ means an amount equal 1o the aggregate principal amount of
Ronds tendered for purchase plus, if the Purchase Date i not an Interest Payment Date, acerued
interest do the Purchase Date.

“Qualified Exchange Agreement” means any inferest rale swap agreement,
imterest rate exchangs agroement, cap or hedge, including supplemsents and smendments thereto,
which meets the requincments act forth in the Interest Rale Swap Policy adopled by the City
Couneil om October 20, 7003, a6 amended.

“Qualified Swap” or “Swap Agreement” means any Cualified Exchange
Agreemen, which has been deskgnated in writing to the Trumee by an Authorlzed Officer of the
CHy o5 a Qualified Swap with respect o such Varisble Rale Bands.

“Qualificd Swap Provider” shall mean any counlerparty, whose senior bong term
senor unsecured

such that s claims paying ability is rated (st the time the subject Qualificd Swap is entered into)
a1 least as high as required under the Interest Rate Swap Policy adopted by the City Council on
Cletober 70, 2003, 31 amended.

“Rate Adjusiment Date™ means, with respect to Commercial Paper Bonds, the
first Busincss Day immedintely following the erd of the proceding Commercial Paper Period
applicable o such Bond,

“Rating Agency” means Moody's, 3 & P or Fitch,

“Hating Confirmation Notice” means a written notice from cach Hating Agency

confirming that, upon the effective dste of the Altemats Liquidity Facility or Ahtemate Credit
Facility, the ratings on the Variakle Rate Bonds or Medium Term Rate Bonds, if applicable, will
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taken.

wwmmmmmmmwmnwmwm
Jiterest Rate Period and Monthly Rate Period, the Business Day immedistcly preceding the
Imwmwﬂi]wmmmmMmmmwmuFm
Interest Rate Period, the 15th day of the inmediately preceding calendar month.

“Remarketing Ageni” means the initial purchaser of the Serbes 2007 Bonds and
mmnmmantwmwncwwmmmhm
Liuidity Purchaser,

~Remarketing Agreement” means the agreement entered imo by the City and the
Remarketing Agent pursuant to Section 403 hersof.

“Remarketing Proceeds” mezns procecds of the remarketing of Honds tendered
or deemed tendered for purchnse under Section 207,

“Remarketing Proceeds Accoust” means the account by that name established
anmmmmwmww1m Agent,

*Securitics Depositories” means The Depository Trust Company, 711 Sewan
Avenise, Garden City, New Y:*kdl 1530, Fax-{$16) 227-4039 or 4190; Midwest Securities Trust
Company, Caph pires-Call Motification, 440 South LaSalle Strect, Chicago, Ilinois
0803, Fax-(312) 663-2343; Philadelphia Deposiory Trust Company, Reorganization Division.
1900 Marker Street, Philadelphia, Pennsylvaria (9103, Amtention: Bond Depariment, Dex-
{215 496.5058; provided, however, in nccordance with then current pdelines nhheSa:‘ﬂLb:
and Exchange ion, Securities icorica shall such other seeurit
a1 the City may designate in writing to the Trusioe.

“Serfes 2007 Bonds™ means the City's General Obligation Variable Rate Demand
Bonds, Series 2007 [AMT) ized by Anlcle I of this Indenture.

*Siandard and Poor's” or *§ & P means Standard & Poor's Ratings Service,
Inc., duly organized snd existing usder and by virtue of the laws of the Staic of New York, and
uwmummirmmmwdwwuu@mu@m
wwummd.mmmm;m-mwm whall
be docmed 1o refer 1o any ather e municipal se agency designased by the
City other than Fiich or Moady's and acceptable to the Liquidity Purchascr.

men;mnl'mwwmamwmmm
the Tender Agent pursuant i Section 401.

“Tender Agent” means the party 5o designated in the Tender Agency Agreement
g the tender.agert aad sny successor or sugcessars hereto s shall be appointed pursusat 1
Section 401 of this Indenture.

Seetion 202, Form of Bands; Execution of Bands. wmwuum-_mul,
mhtummmhfﬁma-lﬂnlmmwmmme
ivsertions as permitted or roquired by this Indentuse. Al of the Bonds will, from time 1o time, be
medolbdu"nﬂbe?h}flw.«bw\h facsimile signature of, the Mayor, the Ciry

If any of the officers wha have signed or scaled any of the Bonds or whose
wumﬂumnuamwuumw@mwwm»

lndnkﬂhwmuwlymwﬂuhdwuhhmdhyhﬂr.ﬂu
Mmmwbmﬂwdmmmhmwwgﬂ@n
mduh:wmmﬂﬁudumhﬂmmﬂwﬂmhmbmuu

Seetion 203 Details of Bonds; Payment.

{a) mmnniﬁﬁmmmmuﬁruuﬁmmmumm
delivery, and Boods umwedindshufuwmdnr&liﬂmumh of Bonds will be
dalcd a3 of the Mwwmmhydmwmlm thereol, unless the date
dmmmismlmwmuﬂHMmma@d;wmwd
in full or duly provided for i mocordance with the terms of this Indeniure. in which cas: they

ummmnmurmnlqnnm“nb:m“ofmwm
Mmmﬂhml.llmlmmmﬂwhmm“wmdmd
d:ll\-emdinmlu.efuuuﬁunlmﬁmd'mhafmwnlhwdumd
initia) authentication and delivery thereof,

Principal of and ilum, il =ny, on the Bonds will be payublc a1 the
mlpuurr:cc?rm Paying Agent. Pt.:m»rhwhwnfnﬂmm.wﬂv-mh
nm-ilmmmmmmwmdmm“nm_mm
an.waum“mmwuumwnmamu
each hmhwmuﬂumwﬂuhﬂm&iﬂsﬂhdﬂuul
lbusiness on the Record Date preceding the Intereat Payment Mlhrdwehnuﬁdhm
M-hbﬂmnlmw«wmm_mwhlbmmm_n
such othes address as bs fumished in writing by such Crwner 10 the Registrar. The final maturity
date of the Bonds shall be August 1, 2037,

(e} walmﬂhuwmi.pmunen,w‘:pm::;unm?l
Bonds {except a5 othervwise provided for Purchased option Crwmes
mﬁw&wmdum!l.m.hmwwmmu

“SaucH OWERET, On WIRTe feguest therefir dettvered 1o ~bank-necotnt-timber

3 the-Regisrar torthe -
an fike with the Registrar 8 of the relevant Recond Date, (2) principal o redemption price of and
interest on each Commercial Paper Bonid will be payable (by check malled or, if presented and
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“Trustee” shall initially mean Regions Bank or azy agent selected by the City 10
serve as Trustee hereunder and as Tender Agent under the Tender Agency Agreement

“Underwriter™ means initial purchaser of the Series 2007 Bonds.

“Yarlable Rate Bonds” means the Conmercial Paper Bonds, the Daily Rate
Bonds, the Weckly Ratc Bonds and the Monthly Rate Boads,

"Variahle Rate Period” means the period during which the Bonds bear interest at
the Varinble Rate.

"Variable Rate” means the Commercial Paper Rate, the Daily Rate, the Weekly
Rate and the Meathly Rate:

Rate” means the imeress mie devermined in accordance with Section
204(bNi).

“Weckly Rate Bonds™ means the Bands beartng the Weekly Rate.

“Weelly Rate Period” means the period beginaing on, snd including any
Wednesday (or, if not a Business Day, on the next succoeding Business Day) and ending on, and
inclading the then next Tuesday (or the day immediately preceding the first day of the next
Weekly Rate Period for Weekly Hate Bonds), except that (1) the first “Weekly Hate Period™ for
the Bonds means the period beginning on the date the Bonds are issied und ending an the pext
succeeding Tuesday or the day immediatcly proceding the first day of the next Weekly Rate
Period and (2) in the evem of Canversion 1o Weekly Rate Bonds, the fird “Weekly Rate Period™
means the period beinning on the Conversion Date and ending on the next succoeding
Wednesday (o the day immediately preceding the first day of the next Weekly Rate Period for
Weekly Rate Bonds).

ARTICLE Il
THE BONDS

Section 201, Authorizatian. This lndenture has been executed and delivered purssiant
w the Ordinance. The City has mscerizined that the exccution of and the transactions
contemplated by this Indenture are necessary or convenient in order 10 carry out the purposes of
the City and exercise the powers granted by it by the Act.

Pursaant ta the Ordinance, General Obligation Variable Rate Demand Bonds of
the City are hereby authorized in the af not exceeding $33, be
designated "City of Norfolk, Virginia General Obligation Variable Rase Demand Bonds, Series
2007 (AMT)." The Bonds shall be issuable only as fully registered bonds without coupons in

oaly, and in the form of Exhibits A<l and A-2 to this
Indentare, with appropriate variationa, omizsions, insertions, notations, legends or endorsements
required by law o weage or permitted of required by this Indenture. The Bonds may be in
printed o ypewritien form.

surrendered by 12:30 pm. New York City time, by wirc iransfer) on presentation and sarrender
af wich Rond on or after the due dates for such payments ot the principal office of the Paying
Agent, and (3) all payments of principal or redemption price of and interess on Purchased Bonds
will be by wire transfer in immedisicly available funds a3 provided In the Liquidity Facility.

(d)  For Commerclal Paper Donds, the Trustee, the Paying Agent and the
Registrar may rely on information provided to it by the Remarketing Agent 23 1o the Owner,
principal amount, current interest rate and next scheduled Purchase Date of such Bonds.

fe)  The City shall tramsfer to the Paying Agent amounts sulficient 1o pay (i}
all principal and isterest due an any Interest Payment Date and (i7) all principal, premium, if any,
and due on any date fixed for redemption, p Section 302, and the Paying Agent
shall depasit such amounts in an account of accounts and such amaints shall not be comminglod
with amy other moneys of the Paying Agent or with ather amounts held by the Paying Agent
under this Indenture and the Paying Ageat shall wsc such amants to pay the principal, premium,
If any, and interest on the Bonds as provided under this Indenture.

Section 204, Interest Rate and Interest Payment Provisions.

(%)  General The Bomds will initially bear imerest at the Weekly Rawe
determined at public sale. Each Bond will evidence the right 1o recelve interes, a1 a Variable
Rate or o Modium Term Rate, determined from lime o lime, or ot a Fixed Rate, from and
inchuding the datc of such Bond until payment of the principal or redemption price thereof has
been made or provided for in sccordans with the provisions beroof, whether al maturity, on
redemption or otherwise. Interest for each Imerest Period will be paid on the next succeeding
Interest Payment Date and, while the Bonds pay interest at a Variable Rate, will be computed on
the basis of a year of 363 or 366 days, as appropriste, for the actual number of days elapsed,
while the Bonds pay imerest at the Medium Term Rate o the Fixed Rate, computed on the basis
of a year of 360 days and twelve J0-day months, provided that while any Bonds pay Interest at
the Credit Provider Rate, interost on such Bonds will be payable on the detes and in the amounts
caloulated by the Credit Provider on the basis provided in the Credis Facility as provided to the
Tristee in writing, and, provided, further, that while Bonds bear interest al the
Bate, intcrest on such Bonds will be payable on the dutes and In the smaunts provided in the
Liquidity Fecility as calculated by the Liquidity Purchaser on the basis provided in the Liquidity
Facility as provided o the Trustes in writing. Imenest attributable to any Bond may not sccre al
a rale greater than the Maximum Rate. The Trusice will calcslate the amount of interest 1o be
paid on each Interest Payment Date and will confirm the amount in writing with the Paying
Agent.

(k)  Cenain Interest Rates. Teterest rates will be datermined as follows for
Commercial Paper Bonds, Duily Rate Bonds, Weekly Ratc Bonds, Monthly Rate Donds,
Medium Term Rate Bonds and Fixed Rate Bonds.

(i} (A) For each Commercial Paper Bond, the inberest rate will be that
lized rate citablished by the Rt ing Agent on or before 12:30 pm., New York Clry
time, on the first day of the related Commercial Paper Period which, From amang various inferest
rutes estsblishod from time to time by the Remarketing Agent, s the interest rate pecessary, in
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The best \onal judgment of the Agent, taking into account prevalling market
conditions, ta enshie such Commercial Paper Bond (o be oM in & secondary market transaction
on the first day of such Commercial Paper Perfod at a price cqual o par plus sccrued inserest, if
any.

() For each Commercial Paper Bond, each Purchase Date and the
uwwnmwwmmwhmmmmuwum
first day of each Coemercial Paper Period for such Bond aa being the Purchase Duic and
wumwmmwnhhmwwﬁu
Remarketing Agent, taking into sccount prevailing market conditions, will wltimately produce
the kowest averall net interest cost to the City for (b Bonds until their maturity; provided that
Commereial Paper Perkod must be from | o 270 days in length and may not extend beyond
Conversion Date or any date set for redemption, and the first day next succeeding cach
Commercial Paper Period must be 8 Business Day.

<) Worwlthsanding sibparagraph (B) above, (1) If a Credit Facility or
Liguédity Facility ia in effect =nd if po Additional Credit Facility or Altemate [iquidity Facility
has been under Soction 08 or SOB, as applicable, then no new Commercial Paper
Period will be esabllshed for any Bond enless the Inerest Payment Dute for such Commercial
vaeﬂodmnbe(wemcwruplrmmmemm;wmmmtmuf&c
WHWMWNN&MMMMIWhmmm
mmmuhp«wwmmwawmnmmnrnﬁum
wumw«mm»mmwwmmwwwumuml
mm.mmcMumw&WNMmumﬂnu
esaablished unlews the last day of such Commercial Paper Period octurs befare the Conversicn
Dhaze.

{i)  For Daily Rate Bonds, the intesest rate foc any Duily Haie Period
will be the rate established by the Remarketing Agent by 11:00 a.m. New Yoek City time on
mmuim[}ayuhkhhqﬂnﬂ:uiyimmﬂ:olmm.hhw
mw:]wummwwunmmmﬁﬂum
mwmmmummmnloIMB«whmm
market on the date such rale ia sct ot & price equal 10 the peincipal smount thereof, plus accrued
Interest, {f any. The Daily Rate shall be effective on the day of its determination to, bul pot
indudlu;,mMmdmmurnmwnmﬂmummm.m

ing Agent shall determine o preliminary Daily Rate for each Busines Day by no latce
than 10:00 a.m. New York City time on such day. Tho preliminary Daily Rate shall be the
ul-mhmmmmm.lhwhm:mbmlhmwummu
the Daily ined for th 4 i

(i) For Weekly Rate Bonds, the imerest rate for any Weckly Rate
Pesicd will be ihe rate established by the Remarketing Agent on the first day of such Weekly
Tste: Period which is the minl i in the juocl afl

|| lw‘kmﬂmwmm{MI any.
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& contlusive snd binding on the City, the Trusice, the Paying Agent, the Remarketing Agent, the
Credit Provider, the Liquidiny Purchaser and the Owners.

Section 205, Failure to Compute Interest Rates; Ineflective Interest Rates. 11 the
Remarketing Agest no longer determines, or fails 1o determing, when required, an interest rae
mﬂnwSeuinnmlfbxix-k).Gi}ﬁﬁlﬁv}.:vjum«lrﬁr“mmwﬂ
desermination ks held to be invalid or unenforeeable by a court of kaw, the isterest mbes for the
mext Interest Period will be detcrmined by the Trustes as follows:

{s) For Commercial Paper Bonds, if the Remarkcting Agent docs nol
determine am interest rate pursuant 1 Section foe one of mose C
Periods, the interest rate will be that nterest rate bomne by such Bonds during the preceding
Commescial Paper Period.
{b)  For Daily Rate Bonds, if the Remarketing Agent does pol determine an

iaerest raie pursuant 1o Scetion 204(b)(i) for one or more Daily Rate Periods, the interext rale
willl be ihat interest rate borme by such Bands during the preceding Daily Rate Period.

(5} For Weekly Rate Bonds, if the Remarketing Agest does not determine an
{mterns raie pursuant to Soction 204(b)i) for anc or mare Weekly Rate Perlods, the interest rale
will b that mlerest eate borne by such Bonds daring the preceding Weekly Rabe Poriod,

(d) I the Remarketing Agend no loages establishes or fails to establish when
required, 3 Commersial Paper Period for 3 Commercial Paper Bond purumnt to Section
204(b)iNB), ssch Commercial Paper Period and all succoeding Commercial Papes Peraods for
‘sch Bond will be that Consmsescial Paper Period which results in sach succeeding Purchase Date
for such Bond being the next Business Day wntil such fime ax the Remarketing Agent again
eutablishes a Commercial Paper Period for such Boad.

(e} For Monthly Rase Bonde, if the Remarketing Agent does not determine an
infcrest rate pursusnt 1o Section 204(b)(v) for one or move Manthly Hate Perinds, the interest
rate will be that inerest rate borne by such Boads during the proceding Manthly Rate Period,

() For Medium Term Rane Bonds, if the Remarkeling Agent does nat
mhnmmmmeTmmmmwsmhwuﬁvi)fum
ar move subtequent Medium Term Rate Periods, the imercst rate and the durstian of such
Medium Term Rate Period will be that interest rate borne by such Bonds daring the preceding
Medium Term Rate Period.

Section 206, Coaversion of Interest Rate,

Paying » At dou A .
Dhate snd, if the Conversion is fram the Commercial Paper Rate 10 another mode, subject fo the
limitations set forth ut the end of this subascrion (a), sccompanied by a preliminary writien

B

{iv) For Flxed Ratc Bands, tbe interest rate will be an annual rte
establithed by the Remarketing Agent on or before the Fixed Rate Conversion Date which i the
misimum fixed infeeest rate necessary, in the best profeasional judgment of the Remarketing
Agcnt, taking into aceount prevailing market conditi able the g Agent to acll
Al of the Bands in the scondary market at a price equal 1o the principal amount thercol.

(v)  For Monthly Rate Bonds, the interest rate for any Monthly Rate
Period will be the rale established by the Remarketing Agent on the firt Business Day of such
Moathly Rate Period, which is the minimum rate of interest pecessary, in the best professional
Judgmest of the Remarketing Agent taking into socount prevailing market conditions. to crable
the Remarketing Agent 1o remarket all of the Bands in the secondary market on the date such
raic i3 sct ot & price equal o the principal J imeres, I any.

{vi)  For Mediom Term Rate Bonds, the interest rate for any Medium
Term Rate Period will be the rale extablished by the Remarkesing Agest on the first Business
Dy of such Medium Term Rate Period, which it the minimum rate of interest pecessary, in the
best professional judgment of the Remarketing Agent taking im0 account prevailing market
conditions, to enable the Remarketing Agent 10 remarket all of the Bonds in the secondary
market on the date such rate s 521 8t & price equal 10 the principal amount thereol, plus accmicd
imterest, if any, For each Medium Term Rate Bond, each Purchase Date and the relased Medium
Term Rate Period will be established by the Remarketing Agent on or before the firut day of each
Meditum Term Rate Period for such Bond as being the Purchase Dste and Mediim Term Rate
Period perminted hereunder which, in the best p ponal judgmeat of the Agent,
taking into sccount prevailing market conditions, will enable the Memarketing Agent 1o remarket
all of the Bonds in the secondary market on the date such rate is set; provided thas Medlum Term
Rate Period muy not extend beyood a Conversion Date,

(vil) Credit Provider Bonds will bear interest a1 the Crodit Provider
Raie. The Credit Provider will caleulsie the Credit Provider Rate in accordance with the Crediy
Faciliry and noify the Trustee and the Paying Agent of the Credit Provider Rate. Purchased
Bonds will bear interest al the Purchased Bonds Rate. The Liquidity Purchaser will calculate the
Purchased Bonds Rate in sccordance with the Liquidity Facility and notify the Trustee and the
Paying Agent of the Purchased Bonds Rate.

Any provision of his Indenture notwithstanding, the Bonds, st any given time,
shall operate in only one isterest rate period. References to Commercial Paper Bonds, Daily
Rate Bonds, Weekly Rate Bands, Moathly Rate Bonds, Medium Term Rate Bonds o Fixed Rate
Donds shall be deomed o refer 1o those particular Bonds operating in the applicable inerest rate
period. For purpases of this Indenture, the Purchased Bonds Rate shall not apply when Variable
Rate Bonds or Medium Term Rate Bonds, as applicable, cease 10 be Purchased Bonds.

(c)  Molification of Interst Rate The Remarketing Agent will prompily
mdvise in writing the Truges, the Paying Agent and the City of all nterest rates determined by it
under Section 204(6KINAD, (i), (1), (), (v} and (i) and, for Mediom Term Rate Boads and
m«wmmulmmu}wwmmwmm

Any Paper Bonds,
af cach Purchase Date, the next Rate Adjussment Datz and the related Commercial Paper Period

o6

opinion of Bond Counsel stating that such Conversion is authorized and in sccordance with this
Indenture and will not adversely affect the exclision of the interest on any of the Bonds from the
pmbmofh@cwlmfmmmuw.mhmmm

which the Bonds are subject 1o optional redemption under Section 302(a), (2} if the Conversion
IDate is net a Business Day then the Conversion chall occur on the pext Business Dy, (3) excepl
far conversion to a Fixed Rase, if the Credit Facility or Liquidity Facility, as applicable, is in the
applicable Coverage Amvount and (4) for & Conversion 1o the Commercial Paper Rate, if the
Trustee has received writien confirmation from each Rating Agency that the ratings then in
eifect on the Bonds will not be reduced or withdrwn & & resalt of such Conversian. 1T the
Bonds are Commercial Paper Bonds 1o be converted 1o anather mode, the Conversion may not
oceur during a Commsercial Paper Period for any Bond, but caly on a day immedistely following
the end of the longest Commercial Paper Period in effect when the natice of Conversion i given
:ndtwpwwmnrmmmm Remarketing Agent shall determine the dusation of the

Paper I he Conversion Date,

(b) If the conditions to & Conversion reforred 1o in subsection (a) of this
Sextion are not salislied on the Conversion Date, the propased Canversion will not take place
and inverest o the Bonds will remain in the ssme interest rals mode.

such Bonds are being converted, as set forth in the notice from the City) (B) the Conversion
Mm]hmwwwwwhhhmmummnumm-ﬂﬂ:
procedure, which may include the furmishing of » telephone number which Cwners can call, for
§ whelher the conditions

mabject to purchase on demand by the Owner thereof; (F) If applicable, that the Credit Facility.
Liguidity Facility, or both, will no longer be in effect afier the Cooversion Date; (6) that every
Bond (with an appropriate transfer of registration exocuted in form eaticfactory 10 the Trustec)
muzst be delivered 1o thve Trustee (st its designated office) not later than the Conversion Date or
the next Business Day if the Conversion Daic is not & Business Day and. in the shsence of such
delivery, will be decrmed to have been delivered and p (1) the rati be in eifieet on
the Comversion Date; (1) the Purchase Price; (1) that no knterest will accrue o the benefit of such
Owners aftor the Purchase Date; (K) that every Cuistanding Band will be purchased by the
Trisstes om the Purchase Date; and (L) 1hat the Owners will not have the right 1o retain any Bonds
after such Coaversion Date.

A copy of the notice of Converslon given ta the Crwners by the
Trustee will also be given by the Trusiee by Electronic Means io the City, the Bank and each
Rating Agency then rating the Bands
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Section 207, Optionsl Demand Purchase; Mandatory Purchase.
(a) s M Dailv Kate Bonds, Week

(il Any Dally Rate Bond will be purchased, on the demand of the
mmtmnywmmwmumwumm Any
such purchase will be st the Purchase Price. To effiect such purchase, the notice must be in
writing and be delivered fa the Trustes (at its designated office) pot Lser tham 10:00 am,, New
York City Time, oa the Purchase Date and shall (A) stase the number and peincipal amoant (or
p‘mm;nnamwmmamwwmnmuum
(BIMMWMM“HM&]I}MM'MIsu:pmd-ir.dpursnlnllnmh

o s (O i bly tequast such purch

(i} MMMMWMMMMIMMMM!M
Owner thereaf, on any Business Day designated by the Owner thereaf (s "Purchase Dite”) which
iammm:mdmmmdumlunlmmmdndﬁmlnmmle‘m
Tnmn:.nnyuuhmmuwﬂlhamerwﬂmhiu.ﬁemumm.!hm
mualhlb\m‘lll.n]Mkdﬂlmﬂwlh“m{nhﬂpﬂdoﬁ%ﬂ_m}llwmﬂw
xmn,hﬁnmmmmwtwmmmm«mpmw-.mm
mhwhnwmminlmnwmlynxhudmhwm
(llmﬂw?«mhaub-h:mﬁ:thmklaneMMHhmhudmmnemk
Encctlon. and (C}i bl request such purch

i) Any Montiby Rate Bond will be parchased, on the demand of the
Owner thereof, on any Busincss Day designated by the Owner thereal (3 "Purchase Date”) which
{8 not kess than scven days afler the date of sach demand is delivered fn wiiting 10 the Trastoe.
Amy such purchase will be at the Purchase Price. To effect such purchase, the notice musst be in

in an Amthorized Denomination) of such Moataly Ratc Bond 10 be purchased, (B) smie the
Parchase Date on which such Monthly Rate Bond will be parchased pursuant to this subsection,
and (C) irrevocably request such puschase.

(iv)  Any Medium Term Raic Bond will be parchased, on the demand
of the Ownes thereof, cn the lass Inserest Payment Date in the Medium Term Rate Period
mummmmmummﬂmumwmmm
Date. Any such purchase will be at the Purchase Price. To effect such the natice must
hhwﬁﬁmuﬂhmwﬁﬁwﬁ(ﬂhw_ﬂ{bﬂmmm“l‘ day
Iefare the Purchase Date and chall (A) state the number and principal smoust (or portion thereol
hmﬂwwW)olmmemmwhmmmjmﬂf
Purchase Date on which mmmmmmﬁlhwmﬂm mt to this
subssction, and (C) irrevacably request such purchase. The Remarkeling Agent will give notsce
wrmeundlummummﬁmmlmmssmmnmm

~—far-NedmTerm Rt Boedswhich-notice-shall-siaie-{A)-what-the-nodt - Purchase- Dato-ja-
(1) where and when the proposed rate after the next Purchase Date may be cbiained and (C) that

(2Ll

wdnmmmummmmmmwarmm
as st forth herein,

iquidity e et subject m‘dﬁé»um:
i i will be o
Lﬁm:ﬂh:::mﬁbe‘kmhuﬁmmﬁdummﬂ*mhﬂ
mnmmmnumﬂ'mmmmmumdm
an extension of the then cxiiting Credit Facility or Liguidiey Facility oc the isumace of =
Additional Credit Facility or Aliemute Liquidity Facility, aa the case may be, mecting the
requirzments of this Indenturc. T!uTmmMmhMmchankym
numhuiudinwmmum.mymmmcmmmummu
Fleml)'hﬂhmmwuhﬁwcmﬁdﬁuuwwwﬁdwmmh.\ﬂdhlm-i
Credit Facility or Alternate Liquidity Faciliy.

The Trustos will give patice 20 days peior io the expiration of the Credit Facility
o Liquidity Facility to all Cwners that the Boods will be subject 10 mandaiery tender 10 the
Trustee for purchase at the Purchase Price on the date et foath in s1id notice. After such notice &
gim.hmwillmhwqummmm«mmumw
Price on the date set forth in the potice (3 "Purchase Date™).

nlleiuhmmhummmlpmmTrm

Duane with respect fhereto, Defivery of such Bonds (with an appropriate wransfier of regi:

eee:uedhm;ﬁmthm]-mhwdumaguu:rmqwrﬂ-h

10:00 a.m., New York City time, on the Purchase Date will be required for payment in -m—duy'
MM““ ’ w . Nﬂ“":ﬂl:‘mm“”m

Price due on such Purchase Date except upan ol
:cp:mmmu Bonds by e Trastee parchased under this Section 207(d) will be etfected
only with funds described in Sections 208(b), (<) and (d).

purposes of the mandatory purchase contemplated by this Scction 207(d).
tmwﬁwmhmmmmwdhmmdwwmwn
Facility or Ahemate Liquidiy Fcility obtsined by the City i coanecticn with the Bonds.
amwh.hmurmmmurmmﬂmwumm
M‘wlllhmdwimmmmmbim%uktlnﬂ!:ﬂﬂmma
-mmu@mnﬁwmwumchhmm_mpwmm
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itut of whether or ot the then exlsting ratings on the Scrics 2007 Bonds will
ehange as a result of such substitution.

e} ory Purchase on Notiee of Evemt of Defagl uncer UK
i s ‘Credit Facility or Liquidity Faciliry is In cffct and the Trustee
Mmmmmmadh_hmwﬂmﬂﬁkmmm?tm&

occurred and 15 ﬁ.‘iu—mmvﬁmmmnmmuw
he‘anHity Facility :md:d it continuing, and in either case, and directing the Trasies 1o
call the Bonds for mandatory tender under this Section 207(e), then the Trustee shall set the

(1]

the Medium Term Rate Bonds are subject to tender of the Owner thereol & set fonh in the
preceding sentence.

{v)  The Trustee will promplly provide the Remarketing Agent and the
Paying Agent with telephonic potice of the receipt of the notice referred 10 in the preceding
paragraphs, confirmed in writing ar by facsimile.

(vi)  Any Daily Rate Bond, Weekly Rate Band, Monthly Rste Bond or
Medium Term Rate Bond with regard to which demand s made 23 sei forih in this subsection
will be deemed o have been tendered for puschase on any Purchase Date with respeet theecbo.

Delivery of such Duily Rate Bond, Weekly Rate Bond, Monthly Rate Bond or
Medium Term Rate Bond (with an appropriate wransfer of regisration executed in form
satisfactory to Trustce) at the designased office of Trustee at or peios to 10200 a.m. (New York
City Time) on the Purchase Date will be required for payment by the Tender Agent in same-day
funds of the Porchase Price due oa such Purchase Date, No Owner will be entitled 1o payment of
the Purchase Price due on such Purchase Date except on surrcnder of such Daily Rale Bonds,
Weekly Rate Boeds, Monthly Rate Bands or Medium Tern Rate Bords as set forth herein

(b}  Mandsinry Purchase of Comenercial Pag onds. Each Commercial
Paper Bond will be purchmed, or decmed purchased, on the Rate Adjusiment Daic following the
then cument Coammercial Paper Persod relating bo such Conansercial Paper Bond (s "Purchase
Date”) at the Marchase Price.

All Commereial Paper Bonds will be deemed to have been tendered for purchase
on each Rate Adjustment Date with respect theneto. Delivery of such Commercial Papor Bond
(with an appropriate transfer of registration executed In form mtisfactory 10 the Trustee) at the
designated affice of the Trustee af or prior to 10:00 a.m, New York City Time, on the Raic
Adjustmeri Date will be required for payment in same-day funds of the Purchase Price due an
such Rate Adjustment Date. No Orwner will be entitled to payment of the Purchase Price due on
such Rate Adjustment Dase except on surrender of such Commercial Paper Bonds as set forh
herein, 1€, however, an Crwner of Commercial Paper Bonds parchases such Bonds for successive
Commercial Paper Periods, the Owner, on presentation of the Bonds = described herein, will

Faper
Peried with no cxchange of cash in payment of the principal thereof except w0 the extent the
peiecipal ased AiERrs from the amoun P

() Mandatory Purchase on Converalon Dates. On amy Conversion Date with
respeet 1o any Bonds whether or nod a Conversion ocours (of in each case the next Business Day,
il ot & Business Day) (a “Purchase Date”), such Donds must be delivered w the Trustce for
purchase (with all pecessary endorsements) af the Purchase Price.

All Bonds will be deemed to have been tendered for purchase on amy Purchas:
Date with respect thereio. Delivery of such Boods (with an appropeiste ransfer of registration
excculed in form satisfaciory 1o the Trustee) at the designated office of the Trustce ot or before
10:00 am, New York City Time, on the Purchase Date will be roquired for paymont in same-
day funds of the Purchase Price duc on such Purchase Date. No Owner will be entitled 1o

oW

mandaiory tender date 10 vecur no later than the ffth calendar day following the date the Trustee
receives such natice of an event of default under the Credit Facility or Liquidity Facility and the
Trustee shall send notice fo all Owners of the Boads that the Bonds will be subject 1o mandstary
tender o the Trustes for purchase at the Purchase Price on the date set forth in said notice. After
such notice s given, the Bonds will be subject 10 mandatory tender for purchase o the Purchase
Price om the date set forth in the Notice (s "Purchase Date”).

All Bonds will be deemed to have been tendered for purchase on sny Purchase
Dute with respect therero. Delivery of such Bonds (with an appropriac transfer of registration
wxecaned in blank in form satisfaciory 1o the Trustee) at the designated office of the Trustee at o
prior to 10:00 a.m., New York City time, on the Purchase Date will be required for payment in
same-day flands of the Purchase Price due on such Purchase Date. Mo Ownier will be entitled 1o
paymeni of the Purchass Price doe on such Purchase Date except upan surrender of such Boads.
a5 set forth herein, Purchase of all Bonds by the Trustos purchased under this Section 207{e) will
be effected only with funds described in Sections J08(b), () and (d).

Section 208. Souree of Funds for Purchase of Bands. Except as provided in Section
207(d) and {e), on the date on which Dands are delivered or deemed delivered for purchase
purssant 1o Section 207, the Paying Agent will purchase such Bonds from the Cwners thereaf st
the Parchase Price. Funds for the paymens of sch Parchase Price will be derived solely from the
Following sources in the order of pricrity indicated and neither the City, the Paying Agent, the
Trustee nor the Remarketing Agent will be obligated 1o provide finds from any other souwrce:

(a)  Remarketing Proceeds;

(b)  proceeds derived from a drawing under the Credit Facility, if the Credit

:l:::{mHMIhWnerﬂideld!wluuwklhuﬂw
il g

() other Available Moncys held by the Paying Agent or the Trustee and
available for swch purposs; and

o (@) 1o the extent that the foregoing are insufficient, moneys provided by the
iny.

I funds from the wource described in subscction (a) above are not suficient 1o
pravids for the Purchase Price of all Bonds delivered or deenved deliversd pursuant to Section
207, the Trustee will, no Later than 10;30 a.m. New Yaork City tine on sach Purchase Date, draw
on the Credit Facility or Liquidity Facility, as applicable, in sccordance with the terms theseol 1o
purchase the Bands delivered or deemed delivered for purchase 1o ensure limely payment of the
Purchase Price of the Bonds on the Purchase Date.

Section 209, Delivery of Bonds; Delivery of Procesds of Sale; Payments From
Credit Facility or Liquidity Fucility.

(a)  Bomds purchased with funds described in Section 208(a) will be
i the name of and delivered io the purchasers thereof. e meem
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(L] Mmmmmwhmmml_umwmu
registered in the name of the City and defivered as directed by the City, s appropriate.

(c) Donds purchased with funds described In Scction 208(b) which were
derived from a drawing under the Credi Facility will be registered and delivered 1o or af the
direction of the Credit Provider and will constitute Credit Provider Bands.

(d)  Bonds purchased with the funds described in Section 208(h) which were
derived froen o drawing under the Liquidity Facility will be registered and delivered 10 or at the
direction of the Liquidity Purchaser and will constitute Purchased Bonds.

whwmmmlumwmmmmmwwhwm
pmdnmipvmmlhhﬂhlﬂ?.wﬁkhuﬁi«wﬂlmﬂlhﬂtﬂmmmmw
mmmmmmwmmwmmmmwm
Bands are available against delivery thereol at the designated office of the Paying Agent. The
Paying Agent will hold moneys received from the Tender Agent for the purchase of Bonds in
rass and uninvested, without liability for interest thereon, for the benefit of the former Owner of
the Bond on such Purchase Date, who will thereafter be restricted exclusively to such moncys,
fuwchimn{nhmulmmmonhl:plﬂumlhiﬂndmmww.wwillmpeﬂhlld\
Bond.

Section 211, Remarketing of Boads.

(s} Subject to the provisions of Section 211(e), the Remarketing Agent will
-:mmem»mnmwuwmamwmmmmw
207; provided, haweves, that with respect 10 any Boads which have been called for redemption,

and will be redéemed on the date stated in the notice. Al such sales will be at a price equal 10
the principal smount thereof phus scorued interest thereon, lany.

(b)  Om cach Purchase Date, the Remarketing Agenl will give nofice 10 the
Trustee, the City, the Paying Agent, the Liquidity Purchaser and the Credit Provider () by
muuumlmISmmYMﬁwﬁnwwﬂymmem
Mwmﬁ.m1mm§mmwdwnwww.dmwmﬁ
Bonds 10 be purchassd pursuant to Section 207 that have not been successfully remarkesed by
the Remarketing Agent, (ii) by telephonc at or before 10:15 am., New York City time, for
mummmmﬂ,mmamm.mpdmg‘wmm
and mext schedubed Purchase Date of esch Daily Rate Bond and Commercial Paper Bond
mﬂiyluultmdmd(h'i)bylelq)hﬁﬂﬂnrb:h\ﬂ:l!;m..m\'nlkwm,h
Mediim Term Rate Bonds, of the Owner, principal amoue, the current rate and next scheduled
Parcliaze Tate of the Medium Term Rate-

Boeds. — The Trustoe will-then- draw an the-Credis.

Facility or Liquidity Facility, as applicable, ender Section 208 to pay the Purchase Price of the
Bonds for which the ing Agent doos not b ing Proceeds on

D23

subiect 10 full feinstatement of the nmoust avallable 1o be drawn under the Credit Facility o
Liguidiny Facility, s spplicable, with respect 1o such Bonds.

The Credis Provider's and Liquidity Purchaser's sccurity interest in Credis Provider Boeds
¢ Purchased Bonds shall be released anly nfter the Trustee has received writien notice from the
Credit Provider or the Liquidity Purchases that the Credit Facility or Liquidity Fﬂliq':u
wmmmwwumﬂwmmnnmmw
m«wwwmmﬁmummnmmmu
Hgl.lquidiyWum}(i)ﬂihmmmhln-mw‘ﬁ:’l
Provider Bonds or Purchased Rands have besn ketod and the proceeds of such
have boen received by the seeurities depositary bflh:m-loﬂk‘[ﬂlu(b_!ﬂuh!ﬁlvf
lbmmlﬂawﬂwu@iwWlwilhiflkwﬂn‘m»mhm.
meilWMuWwMﬂMhnmmﬂndﬂﬂ:wul
ﬂﬂmlﬂﬂh]hwbwnmhdbyﬂuTnmlﬁtmhﬂeﬂlofﬂ:?reﬁ\?avwdﬂof?w
Liquidity Purchaser). The Trusice shall promptly give the Credit Provider or th:_quu-hy
Wnﬂiﬂdﬂ&:wmmhdmmmhumwmh
sccount (for the benefit of the Credit Provider of the Liquidity Purchaser, as applicable) by the
wn'iliudepodminllu:nﬂolmtn](l}uhlvehwl!ﬁiwdhql_khnwmofcm
mﬁl}winmhmuiﬂumhﬂucuﬁtﬁmlﬂuaﬁchdquww
tramsfr wpon veceipt of and in sccordance with the Credit Provider's of the Liquidity Purchaser's
writien wire instructions. If Credit Provider Bonds or Purchased Bonds have been releascd
wmm:lnﬂc{ﬂ]mmvhihnnm-mnrymi-hﬂm:.anmwﬂ
bmmmcmiﬁudlpodmwmkrmhnmmmmmdnmiolnw
nunmuingAmuiupm;eipmw(lmm-bmtaarysy-mhmheﬁmnwmm
shall register such Bonds in with the of the Agent. 1T
thWMWMMHWIMMMwm& wch_;_tc{gﬂnmq Ml'I:
while the book-emtry wystem s in effect, the Trustee shall instract the secarities
mlhmmmmmmﬂlmwdﬁlwﬁwmﬂmu:ii}i[ww
mwbmmmumwnnﬁmmmnhwmmm

If the Remark Agent remaskels any Credit Provider Bond or Purchased Bood, the
memiwmma{mcm;muum«ww

therefore drawn under the Credit Facility or Liquidity Facility o purchase such Credit Provider
Bonds or Purchased Bonds, the Credit Faeility or Liquidity Facility, as the case may be, will be
subjest 1o reinstatement by the smount druwn ender the Credit Facility or Liquidiy Facility. The
Trustee shall transfer such Purchase Price 1 the Credit Pravider or Liquidity Purchaser upors
__receipd theseof in exchange for reinstatemien; of the amount available 1 be drawn under the
Credit Facility or Liquidity Facility (as contemplated above), and give ol required notlces, In-
sccordance with the terms of the Credis Facility or Liquidity Facility, 1 moncys remain on

(<) Ator before 1:30 p.m., Mew York City time, on each Purchase Date, the
Remarketing Agent will remis to the Tender Agent the Remarketing Proceeds of Bonds that have
been remarketed, and such amounts will be immedistely deposited in the Remarketing Procoeds
Accotmt,

(d)  If the Paying Agent does not receive notice from the Remarketing Agest
by 10:15 mm., New York City time, on the applicable Purchase Date, of the aggregate amount of
Bends to be parchased pursuant 1o Section 207 that have not been successiully remarketed by
the Remarketing Agent, the Paying Agent shall immedimely notify the Trustes and the Trustee
shall draw on the Credit Facilify ar Liquidity Facility, as applicable, for the fill Parchase Price
the Bands tendered for purchase on such Parchase Date.

(¢)  Notwithstanding anything to the cantrary hesein provided, the Bonds may
e remarketed anly when (1) & Credit Facility or Liquidity Facility, as applicable, providing for
the payment of the Purchase Price of the Bonds in the applicable Coverage Amount will be in
effect following the remarketing of such Bonds or (2) the Bonds will be converied 1o s Fised
Hate or Medium Term Rate and such Boeds will be rated lnvesment Grade by any Rating
Agency rating such Rends following such i

Section 212, Limits of Remarketing Ronds purchased by the Paying Agent pursuast
bo Section 207 from the date of patice of a Canversion ks glven through the Conversion Date will
not be remarkeled except 1o 8 buyer who acknowledges at the time of such purchase that the
Bond s subject 10 repurchase pursuant 1o Section 207 on the Conversion Date, The interest rate

sticcessive Commercial i

Hemarketing Agent will not remarket (i) Bonds owned by or on behalf of the Clry nd (3) Credit
Provider Bonds or Purchased Bonds, as the case may be, unless the Trustee has reocived writien
nutice of reimstatement of the Credil Facility or e Liquidity Facility, s the case may be, 1o the
Coverage Amount. The foregoing potwithstanding, it shall not be necessary for the Trustee 1o
receive writien notice of reimstalement of the Credit Facility or the Liquidity Facility, a8 the case
may b, 1o the Coveragre Amcunt if the Credit Facility oe the Liquidity Facility, us the case may
be, by its i ’ hout wrislen Ratice.

reinatates 10 the:

Section 213, Credit Provider Bonds and Purchased Boads. Bonds purchased with
proveeds of a drawing an the Credit Facility to purchase Bonds that have been tendered but nat
remarketed shall constitute "Crodit Provider Bands.” Bonds purchased with procesds of &
drawing on the Liquidity Facility to pirchase Bonds that have been tendered but not remarketed
shall constitute "Puschased Bonds™ Credit Provider Bonds and Purchased Bonds shall be held
by the Tender Agent as fiduciary for the Credit Provider and Liquidity Purchaser, as applicable
(and shall be shown as Credit Provider Bands or Purchased Bands en the bond regisier or, if the
Hands are held in the book-entry system, such Credit Provider Bonds or Purchased Boods shall
be reconded in the books of the securithes deposisory for the sccoum of the Trusiee, as

in

of this Indenture and any reimbursement agreement. The Remarketing Agent shall continuc to
use ity beat efforts to armange for the sal of any Crodit Provider Bonds or Purchased Bonds,

-4

deposit with the Trusiee in such subaccount after payment of the Purchase Price is mads to the
Credit Provider or Liquidity Purchaser as described in the preceding sentence, such maneys shall
be pald 10, or upon the order of, the City,

Notwithstanding anything 10 the contrary in this subsection, if and for so long as the
Bonds are held in book y form, the for Credit Provider Bonds or
Purchased Bonds under this subsection shall be deemed satisfied if Credit Provider Bonds or
Purchased Bands are (A) registered in the name of the securities depository o its nomines, ()
eredited on ihe books of the securities depasitory 1o the secount of (1) the Credit Provider or
Liquidity Purchaser (or their designee) ar (ii) the Trustee {or its pominee) and further credited on
the books of the Trustes (or such nominee) 1o the sccount of the Credit Provider or Liquidity
Purchaser (or their designee).

Section 114, Reserved.
Section 115, Reserved,
Section 216, Reserved.

Section 217. Book-Entry Format. In the event the City shall elect to implement o
tok-critry system with respect 1o the Bands, the following provisions shall apply:

(n)  As per the direction of e initial purchasers of the Bonde, the ownership
of one fully registered Bond for cach maturity of the Bands shall be registered in the name of
Cede & Co, {("Cede™), a3 nomince of The Depository Trust Company ("ITC"), New York, New
Voak. I, however, the sggregate peincipal amount of any maturity exceeds $100 million, one
centificate will be fxsucd with to cach $100 milli t, nd an additional
certificate will be lssued with respoct to any remalning principal amount so that together they
equal the aggregaie peincipal amount of that maturity, Payments of interest on and principal and
Redemption Price, If applicable, of the Bonds shall be mads 1o the account of Cede on Fach
jpaymen date st the address indicated for Cede in the registration books of the Ciry kept by the
Boad Reglstrar by tranafer of immediately available funds, provided, howover that such
paymenls made with respect to Bonds subject 10 the Fixed Rate Period shall be made in New
Yark Clearing Hoase or equivalent next day finds, and, provided further, that payments of
imborest with respect to Bonds which are Puschased Bonds shall be made as provided in Section
203{c), DTC has represented o the City that it will maintaln a book-eniry system in recording.
ownership interests of it participants (the “Direct Participants™) and the owncrship interests of a
purchaser of & beneficial interest in the Bonds (a "Reneficial Crwner”) will be recorded through
boak entries on the records of the Dircct Participants,

(b)  The Bonds may be initinlly izsued in the form of a separate single fully
registered Bond in the amount of cach separnte stated maturity, subject to the first and secand
sendence of Section 217. With respoct to Bonds so reglsterad in the name of Cede, the City, the
Paying Agent, the Trustes and the Tender Agent shall kave no responsibility or abligation 1o any
Direct Participant (with the exception of the right of Dircct Participants to demand purchase of
Hands pursuant to Section 207) or 1o any Beneficial Owner of such Bonds. Without limiting the
immediately preceding sentence, the City, the Paying Agent, the Trustes and the Tender Agent
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Direct Panicipant, Beneficial Cwner or other Person, other than DTC, of any amount with
wnuwammoﬂ«mmmmmmmm
Fiven or other action taken by DTC as Owner of the Bands. The Cly, the Paying Agent, the
Mnﬂurmmlwmmcummmcwummqma
each Bond for all mumm(wnmwlmnrm-ﬁwnr_mmmu
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transfers with respect 1o such Bonds. The Trustee shall pay the Principal or Redemption Price
nl.udhmmﬂﬂndaaﬂrwmmw“bddlwhuummmﬂ
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Sum or Summs 50 paid. Nawmmomwnwgmmlgw*nwho
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pursuant o this Indentisre. U‘m&llwrybyvll‘luthemmofwﬁlumhw_lhctﬂw
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[ DTC may determine to discontinue providing its
services with respect 10 the Bonds ti iving reasonable written notice to the City, the
mwrﬁﬂ Aw‘: and the r:.a'.':’;:;."’..ﬂ‘mm s responsibilities with respect
thereto under apphicable law,

i) mcw.ummammm-wwu::?wm

terminate, provision of patice o the Trustee, Paying Agent Agent,

mzz«m NHT“M o the Bonds if the Clry _MI:I(A]DTCln-hkn
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Owners of such Bonds.

le
e Clcy shall fssise and the Bond Registrar shall ransfer and exchange
~ Hond mﬁm-%‘%‘ﬁfmmﬁrﬁmmmﬁ

Price 1o st delivery on original issuance by the Bond Registror of any authenticated
Bands theee shall be or have been delivered to the Trustee and the Bond Registrar, the following
documents:

(a)  original duly executed counterpants of the Remasketing Agreemsst, the
Lisquidity Facility and the Tender Agency Agreement; and
] opinion of counte! for the Liquidity Purchaser stating. in the opision of
mm.&mﬁwmwmwwmhwulnrqrrmnmm
mwmarmmmmmmhwuemmnmmwm
sccordance with it terms.

% R tlom, Transfer and Exchange. The City will cause books for the
5 on e e otiuashe han 'ﬂmhhwﬂ'“ﬂwm“
of the iond Registrar, The Clry appoints the Bond Registrar as ity registrar and transfer agent to
Iﬂpmwlﬁhmmmhuw-u_IMnHﬂm&tvwdmpdum
reasanable regulaticns #s the City or the Band Registrar may prescribe.

Upen samender fiv reglstration of transfer o exchange of eny Bond a1 the
pencipal urruP:r"m: Band 'Rnn;:.u the City will execute snd the Bond Registrar will
nuthenticase and deliver in the name of the tranaferee or transferees a new Bond or Bonds of like
Mlmﬂulu,mﬁdm&nhhh“emwlmﬂmw
Orwner s entitled 1o receive, subject in cach h bl reg s the Clry of the
Bond Registrar may prescribe. Al Bonds preseated for regitration of tranafer,

payment will be wrilten of tranafer of
authorization for exchange, in form and substance reacnably satisfactory 10 the Bond Registrar,
uulywwwqimomwbyuww;awm.wmmrmu
tegal representative. Mo Bond may be registened to bearer.

Bonds tramafer or exchange will be valid obligations of
N’w" wl‘ﬂrﬂ::da de and entitled 1 their benafiss 1o the
same extent 28 the Bonds samendered. hﬁmﬂmdm«:m\lﬁuhm_{n
ummmwnmwm-mmhhmwﬂmnm
industry.

Neither the City mor the Bond Registrar MuWEJwﬂm
Ronds for 20 days next peeceding an interest payment date on
mﬂmnn;mdi;wrmmkMGmmwlhmﬂhﬂ
amy notice of redempsion; or (i) to tramsfer or lied for P

Section 220, Charges for Exchange or Transfer. Except 03 provided in Section 222,
16 charge will be made for any reglsiration of transfer or exchange of Bonds, but the City or the
MmhummwmwmmnmmﬂlmwﬂhMuwm,
applicable tax o olher governments] charge that may be imposed.

Scction 221, Temporary Bonds, Until Bands in definkive form are ready for delivery,
qu«mmwhmmmnmmmhmn

el

matusity, in Authork ions to the Beneficial Owners in replacement of
such Beneficial Owners' beneficial inserests in the Bonds.

(e)  Motwithstanding any other provision of this Indenture to the comtrary, 20
loag as any Band is registered in the pame of Cede, as nominee of DTC, all payments with
respect bo the peincipal ar Redemption Price of, interest on, and purchase price of such Bond and
all notices to Owners with respect 1o such Boad shall be made and given, respectively, to DTC
as provided In a Letter of Repressatations 10 be entered into at the time the Bonds are isved by
and smong DTC, the City, the Trastes, the Paying Agent and Tender Agent.

() In conmection with any molice of other communication 1 be provided to
Bend Owners pursuent to this Indenture by the Trustee with respect to any consent of other
action to be wken by Bond Owners 5o long as any Bond i registered in the name of Cede, 2s.
namince of DTC, or the nominee of sny siccessor securifies depository, the Trustee shall
establish a recand date for such consent of other action and give DTC or any successor securities
depository natice of such record dse not less than |5 calendar days in advance of such recond
date to the extent passible.

(g} Ifibe City purchanes, or cawses the Trustee to purchase with any maneys
available ta the Trusice, any of the Bonds, such parchase of Bonds shall be decmed o have
oceurred upon the parchate of beneficial ownership interests in the Dondi from a Direct
Participant.  Upan receipt by DTC of notice from the City and & Dircct Participant that =
purchase of beneflelal ownership interests in the Bonds has been made by the City fram such
Direct Panicipant, ITC shall surrender 10 the Bond Registrar the Bonds referenced in such

ipal amount of

amount of the Bond 10 and (i) the princlpal fi

) Noowithstanding any provision herein 1w the contrary, the City and the
Tristee may agree o allow DTC, or iis momince, Cede, to make & notation on any Bond

redeemed in part to reflect, for informational purposes only, the principal amount and date of any
such redemplion.

() Motwithstanding eny provision hercin 1o the contrary, so long as the
Bonds are subject to 4 systent of book-entry transfers pursuant (o this Section, eny requirement
fior the delivery of Bonds to the Tender Agent in connection with a tender parsuant 1o Section
207 or 208 shall be deomed satisficd upon the transfer, on the registration books of DTC, of the
benefbeial ownership interests in tuch Bonds tendered for purchase 1o the account of the Tender
Agent, or a Direct Participant acting on behalf of or at the direction of such Tender Agent.

Section 218,  Prerequisites to Autbentication of Bonds. The Chy shall execute and
deliver to the Bond Registrar and the Bosd Registrar shall suthenticate ibe Bonds and deliver the
Bonds 0 the initia) purchuser or "  upon compliance with the
of this Section 218,

[+5: ]

deliver in lieu of definitive Bonds and subject o the same provishons, limitations and conditians,
ane or more printed, lithographed or typewritien Bonds in emporary form, in substantislly the
larm set forth in this Indenture, with appropriate amissions, variations and insertions.

The City will, without unseasonsble delay, prepare, execute and deliver 1o the
Bond Regisirar, and, upon the presentation snd warrender of the Band or Bonds in temporary
form 10 the Bond Registrar &t its principal office, the Bond Registrar will authenticate and
deliver in exchange, a Bond or Bonds of the same maturity and Serics in definitive form, in the
‘authorized demoeminations, and for the same aggregate principal smount as the Bond or Bonds in
temporary form surrendered. Such exchange will be made a1 the City's expense.

Section 222. Mutilated, Loxi, Stolen or Destroyed Hoeds. o the ovem any
Chtstanding Bond is mutilated, lost, stolen or destroyed, the City will caccute, and. upon the
Ciry's request in writing. the Band Registrar will suthesticate and deliver, a replacement Bond of
the same Series, principal amount and maturity and of like tenor e the mutilated, loxt, stolen or
destroyed Bond kn exchange and substitition For & mutilsted Bond, or in Feu of and subsiiution
for a losl, stoden or destrayed Bond.

Application for cxchange and substittion of mutilsied, los, solen or
Beonds will be made to the Band Registrar at its principal office and the applicant will fumish 1o
the City and the Bond Registrar security or indemaification 10 their satisfsction, In every case of
loss, theft ar destruction of & Bond, the applicant will also furnish 1o the City and the Band
Registrar evidence 1o their satisfacticn of the loss, thelt or destruction and of the identity of the

applicant, and in every case of mutilstion of a Boad, 1he applicant will surrender the Bond so
mutilated for cancellation.

Natwithstanding the faregaing provisions of this Scction, in the cvent wny Bond
hars matusred and no default has occurred which s then continuing in the paymens of the principal
of or premium, if any, er interess on the Band, the City may authorize the payment of the Band
(without surrender except in the case of & mutilated Band) instead of issuing a substitute Bond,
provided sccurity or iz s a8 provided in

“The City and the Bead Regiarar may charge the Orwner their reasonable fees and
expanses i connestion with the issuance of any substitute Bond. Every substirule Bond laused
pursuant to the provisions of this Section will constinse & contractual obligation of the City,
whether or not the lost, stolen or destroyed Bond is found or delivered at amy time, or ks
enforceshie by anyone, and will be entitled 1o all of the benefits of this Indenture equally and
proportionally with any and all other Bonds duly issised under this Indentare 10 the same extent
a5 the Bond in substitution for which such Bond was issucd.

‘The provisions of this Section arc exclusive and will precluds (1o the extent
Lawfil} all of the rights and remedies with respect 1o the payment of mutifated, lost, stolen, or
destroyed Bonds, incloding those granted by any law or sanse now exigting or hereafler

Section 323, Destruction of Bonds. Any temporary or mutilated Bond surrendered to
the Bord Registrar, or any Bond redeemed or pakd at manity, or any Bond delivered for
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wransfer, exchange Mummnmmuchnwmu
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Clay.
ARTICLE I
HEDEMPTION OF BONDS

Section 301, Privilege of Redemption and Redemption Price. Bonds subject o

i ;«wmwmrumwﬂunhmmhwmn
Mnm;wum.ummnmmummmhmmm
ferms comained in this Article 111 &s may be specified in this Indennue

Seetion 30 Optienal Redemplion,

[C] Th-vnilbumnmmmhjenmmmmhdim_ﬁmuim
City, in whole 51 any time of in melwwﬂﬂ.“ lw price equal 10
the principal amount thereof phas accrued imterest, il any, to the redemption dage,

k) While the Donds bear interest 3t 3 Variable Rate, the Ciry anticipases that
nwilnmumnmmuwmwmmhnmj.mawllunnyun
2nd in the principal amsounts set forth below:

Ame Amernt
% $485,000 Iy:; 51,015,000
2009 $15,000 2024 1,060,000
010 33,000 2025 1,120,000
2081 363,000 2026 1,170,000
M2 590,000 7 1,230,000
013 625,000 2008 1,250,000
2014 655,000 029 1,355,000
05 685,000 2030 1,425,000
W16 120,000 2031 1,493,000
017 755,000 2032 1,570,000
s T93,000 08 1,650,000
2019 £34,000 2034 1,730,000
2020 B75,000 2035 1,520,000
2021 420,000 2006 1,910,000
022 965,000 2057 2,005,000
Dharing Medium Term Ratc Period or Fixed Rate Pericd, the Bonds
are subject 1o i w’zmmmmummrlmwimgmmh

optional
whede of in ot mmm.udmm»wmwuahwm
mwumﬁma:uuhm.-wmmumue,mnmmmn
“thicredemption prices (s of principal-

amoant)-to-be-determined. by the..
cmuuwuuwwmm.mmmmmmmumw

Rate Period provided that such prices do not reflect 2 redemption premium exceeding 3%.
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of this Section 306,

ARTICLEIV
TENDER AGENT AND REMARKETING AGENT

Seetion 401, The Tender Agent. medewmnTumagﬂpwamﬂ
wcoept the olics e abligatsons thereaf under this Indenture by execution and delivery af an
Mwﬂhmchmmh&:fmamw!lw.m|mﬂnm

[0 mmmmwhhwﬂ:mwmﬂ:
escrow for the benefit of, the respective Owmers, w0 tendered
m&wmhmwhdwmmlmmmwu
h b saich O

ot for ofes ol

(b}  hold in mccordance with this Indenture & Remarketing Procoeds Acoount
and a Bank Bood Purchase Account, which Accounts shall not constitute funds or sccounts held
under or subject 10 the pledge of the Indenturs;

] hold all moncys id or delivered to it under this Indentire for deposia in
nmm&hmmmﬁmﬂrmh@w:lm“
wmdhllu«',manmw[wlhmunml:awwm.uuwwﬂehmhwn
wm«lﬂdmm-wuu‘mwmmwmqﬂw
M»ummmulmwuuwumnmmmmm
the Tender Agent as provided in Section 208;

] mulhﬂmmmcmmquwm
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(&) keep such hooks.and tmcouds 2 shall b consisent with e y

ice and make such books and records available for inspection by the City, the Truslee,
m‘;ﬂw .mmm.wmwwqmmmcwhnmm-d
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Section 303, Mandutory Sinking Fund Redemption Provisions. The Bonds shall net
b subject to mandatary sinking fund redemption,

Section 3. Redemplion of Purchased HBosds or Crodit Provider Bonds
Purchated Donds owned by the Liquidity Purchaser or Credit Provider Bonds owned by the

redemption
in the Liquidity Facility ar Credit Facilizy, as applicable. Purchased Bonds and Credit Provider
Bords are subject to mandatory redemption at such times and In ssch smounts as specified in the
related Liguidity Facility or Crodit Facility, a5 the case may be.

Section 305, Selection of Bandd to be In the event of T lese
than all the Bonds identified by the City as being subject 1o optional redemption as provided in
Soction 302, the particular Hoads or thereaf 1o he redeemed shall he sclected by the
Trustee in such manner as the Trustee in its discretion may determine; peovided, however, the
partion of ssch Dands 1o be redeemed and the portian of such Bonds 10 be reealned by the Chwner
thereof shall be in the principal amount of an Authorized Denomination for the Interest Rate
PFeriod 1o which such Bonds are then subject. and provided firther, notwithstanding any
provisien of this Article 111 to the contrary, any Bonds which are Purchased Bonds or Credit
Provider Bonds shall be sobected first. New Bords representing the unredeensed balance of the
principal amount of any such Donds shall be issacd 1o the registered Owner thercol, without
chasge theselor. Any new Bonds issued purssant to this paragraph shall be executed by the City
and authenticated by the Nond Registrar and shall be in any Authorized Denominations in an
aggregate unpaid principal amount equad to the unredecmed portion of the Bonds surrendercd.

Section 306,  Procedure for Redempiion.

{8)  The City shall give written notice 1o the Trusiee and Bond Registrar of its
election or direstion to redeem the Bonds at leas thimy-five (35) days prior 1o the redemption
date or such shorter period as shall be acceptable to the Trastee.

In the event any of the Bonds are called for redemption, the Trustee shall
give natice or cawse the Bond Registrar to give notice, in the name of the City, of the redemption
of sach Bonds, which netice shall (1) specify the Donds to be redecmed, the dme fined for
redemplion, the Redemplion Price, and the place or places where amounts due wpon such
redenption will be payabie (which shall be the principal office of the Bond Registrar and, if less
than all of the Bonds arc i be redeemed, the numbers of the Bonds 50 10 be redeemed, and, IF
any of the Bonds are 10 be redosmed in part only, the respective portions of the priscipal amuant
thereaf 1o be redeemed and the letier and number or other distinguishing mark of each such
Bond, (i} sate sny conditions to such redemption, and (jii) state that on the date Fined for
redemption, and upon the satisfaction of any such conditions, the Bands to be redecmed thall
cease to bear interest. Such notice may set forth any additional information relating 1o such
redemptian.
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(f)  give notices as required under this Indenture &t the times and In the
manmes specified.

Any successor Tender Agent shall be s bank or tnnt company, including a
savings bank, duly arganized under the laws of the United States of America or any stalc or
territory thereed, having combined capital sock, surphus and undivided profits of af Jeast Fifty
Million Duollers (3: wilh trust powers, lww 1o perform all the datics
impased upan it by this Indenture. The Tender Agent may at any lime resign and be discharged
of the dutics and abligations crested by this Indenture by glving at beass sity (60) days’ natice to.
the City, the Trustce, the Bond Registrar, the Remarieting Agent, any Qualified Swap Provider
and each Credit Provider and Liquidity Purchaser, provided that such resignation shall not take
effect until the appoirtment of a successor Tender Agent. The Tender Agent may be remaved at
any time by the City upon writien notice 1o the Trustee, the Remarketing Agent, the Bond
Registrar, any Qualified Swap Provider and each Credit Provider andlor Liquidity Purchaser
provided that such removal shall not take effect wniil 8 successer Tender Agent {s appointod.
Upon the resignation or rensoval of the Tender Agent, the City shall appoint a successor Tender
Agent subject 1o the prior written appeoval of the Liquidity Purchaser, if any, in effect, ot the
time wach Tender Agent is appointed. Upon the resignation or removal of the Tender Agent, the
Tender Agent shall deliver any Bonds and moncys held by il i such capacity 1o its successor,
Beoks snd records refating 1o the Bonds chall be made available 1o any siscewisor Tender Agent.
Il o successor Temder Agent shall have been so appoinied and have sccepted appaintment
within sixty (60) days after the giving of such notice of resignation, the resigning Tender Agent
may petition any court of competent jurisdiction for the appointment of 3 successor Tender
Agent. Such coun may thereupon after such notice, if any, &% it may deem proper and prescribe,
appoint & sucesssor Tender Agent.

Section 402, Remarketing Proceeds Account asd Bank Boad Perchase Account

(s)  There are hereby created 1o be held by the Tender Agent ihe following
accounts: (i) the Bank Bond Purchase Account and (i) the Remarketing Proceeds Account. The
Remarketing Proceeds Account and Rank Rond Purchass Account shall ot be part of the pledge
of the City contained in the Indendure. Amounts on deposit in the Remarketing Proceeds
Account and Bank Bond Purchase Accoaint shall mot be commingled with cach other or with the
amounts held im any other fund or necount under this Indentare.

() All amounts received by the Tender Agent representing drawings an the
Liquidity Facility to pay the Parchase Price of Varisble Rate Boods or Modium Term Ratc
Bands shall be deposited in the Bank Bond Purchase Account, and used only for the payment of
the Purchase Price of Outstanding Varishle Rate Bonds or Medium Term Hate Bands in the
manncr and at the times specified in Soction 207,

[e) A amounts received by the Tender Agent from the Remarkeling Agent
represonting the Purchase Price of Varisble Rate Honds or Medium Term Rate Bonds
remarketed by the ing Agent and all amounts received from any other source (other
than a drawing under a Credit Facility or Liquidity Facility) for such payment shall be depasited
in the Remarketing Proceeds Account and shall be used only for payments of the Purchase Price
of the Variable Rate Bords or Medium Term Rate Bonds so remarketed a5 provided in Section

[+ 2]
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(@) N iddod by the City ped for depotit o the crodit
of the Remarketing Procecds Account andior Bank Hand Accoust, nor shall any such

Article 11 hereof. Moneys in the Remarketing Procesds Account sndios Bank Bond Purchase
Account shall not be invested and shall be beld without liability For interest thersen.

Scetion 403, The Remarketing Ageat, The inhiisl purchaser of the Series 2007 Bonds
shall initially serve as Remarketing Agent The Remarketing Agent dhall be suthorized by law
1o perform all of the duties imposed upen it hereby. The Remarketing Agent o any successor
:ulﬁplwumdmuummumwumhmh-
Remarketing Agrocment under which the Remarketing Agent will agrec lo:

(3} determine (which shall inchude inguiries of market sousces as nécessary io
aceurately mscertain the thenprevailing market conditices for the Bonds) each Variable Rate,
Mediam Term Raie and the Fived Interest Rate and give notice of soch rates a4 st fanih In
Anick 11

wmmmmmm:mnmman
\fuhhkmm.mm&anmmamwsdnllbemmumwiH\mdem
jpractice; and

[E] e its best efforts 1o remarket the Variable Rate Bonds and Medium Term
mmnmmnnmwmmawnwm
m,wummwmmmmwa‘mumﬁumq
u-u-m‘wmummumormvmm=mmmgm
Term Ratc Bonds until sisch time as the City, the Trustee, Liquidity Purchaser or Credit Provider,
-.wmwmwamwwhwnmu

Section 404. Removal or Resigaation of Aﬂle ikt
wmkmﬁuwmwmmﬁppﬁmmwmm
ﬁummmmmmmwwwmmﬂsurﬁworm
mmuﬁgwwm-m—immwmnmmﬁumdm
Credit Facility and Liquidity Facility, Each successor Remarketing Agent ak all times shall be
either & member of the National Assoclation of Sceurities Dealers, Inc. or registered a5 3 dealer
amwﬂwmmuwmmunm.mm-ﬂ_m:-w
wmﬂ:lllmm,m.mmdmmllm_wwdr&pmmm
Trustes in writing. Tlu?@-hth‘wmunnrﬁwwwudwww
dusies and obligations created by this Indenture by giving at least sixty (60) days’ written notiee
umcuy.uuuwmmm.wmm.urmammmamm
wwmndmmm-ﬂumw@mhmwmwv;

= provited-thmtsuch-resignation-shali-nor-be-effecti a-successor Femarketing Agesl.
selected. The Trustee shall promptly give written notice 10 the Crwmers of any removal or
ignation of the o agp of 8 successor Remarketing Agent.

Tmmmmnqm,wmmmmmumwm,
mumm:wmﬂwmhuuhumndhmrmduem
muulmuiimﬁudmnum.lmmwfumm@guw,
nlm'sd'lnyMmldhmb}wmﬂpimurﬂnﬂw-ﬁ«halhldﬂnﬂ
sct in any capacity hereunder,

Section 409. Couperation by the City. The City shall cooperate with the Tond
Registrar to cause 10 made and 1o be thereafler continoed wherchy
ihe Bonds, executed by the City and suthenticated by the Boed Regisiar, shall be made
ndhhuhrndw,qutubnnd-qiﬂlﬁwdmnhmwloﬁhnlm
Bond Registrar. mmqwllmﬂmum-dmh‘dhhmwww
necessary o be made and thereafier continued whereby the issusr of any Credis
Facility o Liuidity Facility and the Remarketing Agent shall be Turnished such records and
ululammmnnu.duimumuuwmwmhuhmnpwnwam,
Credit Facility or Liquidity Facility and the Remarkesing Agent 1o perform the duties and the
gt ety héreunder.

Section 410, Notices and Filings. With respect ta the Bonds, In each and every case in
this Indemture in which notice is required 1o be given 1o the Clcy, the Truster, ihe Road Reglstrar
mmwarmmwmmnﬁmﬁumwkemmmuymm
\he Remarketing Agent, the issuer of any Credit Fasiliey or Liquidity Facility, and S&P, Fich
and Moody's, cusrenly rating the Bords. Funhermare, with respect 1o the Bonds, in each and
ueqcu:inthhlud.eﬂuuhﬁHlmwdutﬁmhmkm@dmhmﬂﬂl
anMHlunwm'iw'ummmb:hbmhyudedmiM
signed by an Authorieed City Representative, then any sch filings shall also be madc with, and
copies of such written signed by an rized City tive shall also be
delivered ta, the Remarketing Apent, the fmcr of any Credit Facility or Liquidity Facility, and
&P, Fitch and Moody's, currently rafing the Bonds. With respect 1o the Bonds, in cach and
ewar\ruuhuﬂnmdmmhwunﬂuqnflmmimuhwiumumuh
Tm.&mmhmeMFnﬂi,wmwmﬂwwh
Mmm.itmmuumhhmluolm&mmdnnMde
w-iuwu.mliu»mpwh-;mn!hmmumnmmﬁlﬂn
motice to such party in any of its other capacities or ‘hereunder; provided, however, that
ummmmmuuwnwmumummmmu
thall receive such scparmie notices.

Section 411, Notices to Rating Apeagy. The Trustes shall provide any Rating Agency
exiension

with writien notice upon the cccurrence oft (a) the berminaticn, o
substitution of the Liguidity Facility or Credis Facility, if any; () the defeasance of any Bonds
jpursusnt 1o Section 602; {c) the 1 of the Trustee or the Remarketing Agent;

d) scceptance of appointiment as suecessos Trumee hercunder, (¢) the redemption. mandatoey
ik, ‘of all Bonds: () a maerial change in the Indenture or the Liquidity Facility
o the Credit Facility, if any; or (i) notification of any Conversion,
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Section 405, Successor Remarketing Agents.  Any corporation, mssociation,
or firm, which sacoceds to the business of the Remarketing Agent as a whole or

substantially 5 a whale, whether by sale, merger, consolidation or ctherwise, shall thereby
Ieconse vested with all the property, rights, powers and obligations of such Remarketing Agent
under the Indenture.

Section 406, Modification of Remarketing Agent's Duties. Modifications. may be
made to the provisions hereof (with corresponding changes 10 the
regarding the dutics and e of the: Agent, the dates and times at which
interest rales ane 1o be determined, and the tender for purchase and notices of wenders, provided
that the prior conscnt of the Remarketing Agest is obtakned in writing and that:

(0} amy such modification shall be subject to the prior written consent (which
shall ot be unreasonably witlheld) of the Liguidity Purchaser and/or Credit Provider;

(b)  the effestive date for any such modification, ax it affects the Bords, shall
e a Business Day, which occurs not less than thirty-five (35) daya Tollowing the mailing by the
Trwstec 10 all Bond Owners of u notice sefting forth the nature of the modifications and
specifying the effoctive dase theref,

()  prior W the effective dae of the modification. the Remarketing: Agent
shall nat offer tendered Variable Ratz Bonds or Medium Term Rate Bonds for eale 10 any Perscn
wnless it has advised such Person of the d i k ificat

(d)  replscement Variable Raie Boads or Medium Term Rate Bonds, if
necessary, reflecting the modificaticn shall be prepared prior to the effective date thereaf and
such replacement Variable Rste Bonds or Medium Term Rate Bonds shall be deliverad in
comnection with all wransfers (Including transfors wpon bender) and exchanges mads on ar after
the eifective date of the modification; and

(5)  prior to the effoctive date of the modification, the Cty, the Trustee, the
Tender Agent, the fssuer of amy Credit Facility or Liguidity Facility and the Remarkcting Agent
shall have reczived a Favorable Opinion of Bond Counsel to the effect that the modification is
authorized bereunder and will not adversely affect the exclusion of imerest an the Variable Rate
Baonds or Medium Term Rate Bonds from foderal income tax.

Section 407. Remarkeling Agent May Act Through Ageats The Remarketing
Agent may cxccute sny powers hereunder and perform any duties required of it through
alfomeys, agents, officers, or employess and ehall be entitled 1o advice of coursel conceming all
questions hercunder.

Section 408, Dealings in the Bonds, The Trusiee, the Tender Agent, the isuer of sny
Credit Facility or Liquidity Facility, the Bood Registrar or the Remarketing Agent, cach in its
individisal capacity, may in good Eith and 1o the exient olborwise permitied by law, buy, sell,
awn, hold and deal in eny of the Bonds ssued hereisnder, snd may join In any nction which any
registered owner of the Ronds may be entitled to take with like cffect as if it did not act in any
capacity hercunder,  The Trusiee, the issucr of any Credit Facility or Liquidity Facility, the
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ARTICLE ¥
LIQUITY FACILITY

Euih.sl;l, Liquidity Facility, The Trustes shall ke such actions as may be
mnmmm,mammw.muq‘mmulrymmum
MH[%VMMMNMIMTMMMSMWSQWMM

Facility 10 be issued upon the ssuance of the Bonds shall cover the Purchase Price of the Daily
Ratc Bonds, Weckly Rate Bonds and Monibly Rate Bonds and, unless and until otherwise
amended, the requisite Coverage Amvount shall not be available 1o pay the Purchane Price of the
Commercial Paper Bonds or Medium Term Raic Bonds.

The Tender Apgent shall notify the City and the Trusiee by ilephone, prompily
confirmed in writing, of the amounts 10 be drawn, a5 soon as practicable and, when possihle,
least ae day prior 10 such draw on the Liquidity Facility,

The Trusiee shall have the obligation to hold and maimain the Liquidity Facility
for the henefit of the Owners of Varlable Rate Bonds and Medium Term Rate Bonds until the
Liguidity Fasility terminates or expires in accordance with its werms or the Fised Rate Period has
become effective. No Varinble Rate Bonds or Medium Term Rate Bonds which are Purchased
Baonds or which are held on sccount of the City or any afliliate thereof shall be entitled to the
benefit of the Liquidity Facklity, and the Liquidity Facility shall not be drawn upon for the
benelit of any such Variable Rate Bonds of Medium Term Rate Bonde I at sny time during the
term o the Liquidity Facility any succevsor Trustee shall be appointed and qualified under this
Indenture, the resigning Trustee shall transfer the Liquidity Facility to said successor Trustee.
When the Liquidity Facility terminates of expires in nccordnnes with its terms, the Trastee (or
mmmbmhmﬁwFﬂllmﬂlwmmhlnh
Liquidity Puschaser,

17 at any time all of the Variable Rate Bands and Medium Term Rate Bonds then
subject to purchase under the Liquidity Facilty shall have been paid or coaverted 10 an Interest
Period not permitied by the Liquidity Facility, the Trustco shall sumender the Liquidity Facility
to the Liquidity Purchaser, in sccordance with the terms of such Liquidity Facility, for
cancellation. However, in the event the Varishie Rate Bonds and Medium Term Rate Bonds are
converted 1o an Interest Period not permitted by the current Liguidity Facility, the City and the
wquqnwmmmmewmmwwm
any, st forth in the Liguidity Facility relating to the termination thereol and is authorized 1o

deliver cenificates reducing the stased amount of the Liquidiry Facility in accontance with the
provisions thereof. if any.



Notwithstanding anything contained in this Indenture, the Trustee shall not seek
1o be Indemnificd with respeet 1o sny drawing under the Liquidity Facility pursuani 1o this
Section prior to making any sech drawing,

Section 502, Release of Liquidity Facility. The Trusiee shall not relcase any existiag
Liquidity Fasility nmwmwﬁnmmummmmm
purchase under such Liquidity Facility, unles and uniil cither (1) an Akemate quulﬂy?niula;
has been provided and the AMernate Liquidity Facility is subsantially the same a5 the existing
uuu'nyhciluymnnmum.mmvmm_mmumm_m

have d to & Fixed R in 4 with Section 206 and the City directs
such n release, or (3) the Varisble Rate Bonds and the Medium ‘Term Rate Boads have been
defeased in sccordance with their terms.

Sectlon 383, Trustee to Reduce ar Terminate Liquidity Fucility. The Trusice shall,
in accordance with the spplicable provisioms of the Liquidity Facility, ke such action
(ineluding filing of centificates o reduction) 5 shall be required to reduce the amaunts available
Mhﬁmﬂmﬂehm@mn{mbﬂ—dlmmmmmmﬂwmmm
reduction in the amount of Variable Rate Bosds Outstanding, provided, hawever, thal the
amount svailable 1o be drawn under the Liquidily Facility shall at all times be equal to the
Coverage Amous.

Scclion $04.  Amendment of Liquidity Faciliry. The Trastee shall notify the Cwners,
e Remarketing Agent and each Rating Agency of any peoposed amendment of & Liquidity
Facility which would sdversely sffect the interests of the Owners or Ibe Trustes, and may
mlmwﬂhdmwdu‘ewﬁdlwhﬂeﬂmﬂmﬂlﬂ

Modium Torm Rate Bonds Outstanding, which would be affected by the action proposed 10 be
taken, consent 1o say amendment, which would (1) decrease the amount of the Liguidity mulpu
o (2) reduce the term of the Liquidiry Facility. meantb:wudmm
WMMMthwWMEL@;ﬁQ leiquil::mlnu

Notwithstandi mguhwﬁmnmglhIMWmh
nmmaawdmwmwmmmmdmmwm
pricr writien comsent of the Liquidity Purchaser.

Section 805, References to Liguidity Purchaser. Any provision of this Indesture
wnmunwmﬁdmdmumw}dh,mmu
except as expressly provided, be deemed ineflctive if (1) the Liquidity Facility issued thereby is
mlutwhul‘hnudnmnlhduMmumquumMuwu{u]k
Liquidity Puschases has failed 1o honar a proper deww under the Liquidity Facility.

Scction 306, Ahernate Liquidity Facility. Notwithstanding any provisions in this
& = ¥
govern Aliernate Liquidity Facllities for the purposes of this Iadentire:

D-¥

i i | il hmmofﬂlhnm\:hwu‘hc'ﬂu_\r,hvmkmm
:Tm'.m‘l“::‘:::‘;«ds will be offered, sold -dmb_yowmlnmnmm
i lM&MoEWVﬂMMMMﬂTﬂMMw::
Liguidity Faellty under the Securities Act of 1933, as amended, and sccordingly neither
ﬂwvmmm«mmmmmmum

been ities Actof 1933,
s smended, and any indenture required o be qualified with respees thereto usder the Trust
Indenture Act of 1939, as smended, has been so qualified.

Section $07, [Reserved).

i he City
Gectlon 508, Additional Credit Facility. h\hldlmdmﬁﬂlllme‘w time, 1
muy abtain an WCmﬂi:Fﬁlivmmvidnmﬁ\wmﬁ_ﬂ_hthﬂkam
end Medium Term Rate Bonds. mmaaiwmm.wmmhnumrol
the Trustes, as Insitee for the Owners.

ARTICLE VI

MISCELLANEOUS

Scetion Matices.  Excépt as otherwise provided in this indenture, all motices,
i ru:::ﬂl;. iions o ot & feath qmdq,mmnmn::
Credit Faciity or Liquidity Fucility, the Teader Ageot or the Bond Registrar purssant &
m:mwlgiuﬁmﬂmumwwimthWﬂmw
MMI\«:«MMHWWummmlLWMwm
delivered or sddressed as follows:

110 the City:
Clty Hall Building
‘WNorfolk, Virginia 23501
Attention: Director of Finance
T (757) 664-4346
Facsmik: (757) 6644110

110 the Trastee,

Tender Agent, Paying Agenl,

o Dond Regi
Regions Bank
951 East

s’:«i,?: 3219

Attenticn;
Telephone: (804) 2251198
Facsimile: (804) 225-1183

o4l

~shall

(a) At least sixty (60) days prior to the expiration or termination of any
Liquidity Facility, the Ciry shall provide for the delivery 10 the Trustee of a written commitment
of delivery of an Altemate Liquidity Facility or rencwal of the then existing Liquidicy Facility.
be for a term of years which is mare or less than the
Liquidity Facility which is being replaced (but is no event less than 360 days unless ctherwise
mnd shall contain sdministrative provisions reascoshly
acceplable 1o the Trustes, the Tender Agent and the Remarkeling Agent. On of prics to the date
of the delivery of nuch Aliemate ILiquidity Facillty to the Trasice, the City shall fimish 1o the
Trustec (i) o Favorable Opinion of Bond Counsel and (if) such additiona] opiniony a the Trustee
may ressonably request.  Upon receipt of such documenls and the documenls sel Forth in
jparagraph {c} of this Section 506, the Trusice shall accept such Aliernate Liquidity Facilisy and
prompily sarrender the Liguidity Facility then in cffoct 1o the Liquidity Purchaser which imswed
wxch Liquidity Facility in accordance with its terms for cancellstion or deliver any docusmenl
necessary 1o reduce the coverage of such Liquidity Facility. In the case of a renewal of the
existing Liquidity Facilify, notice mist be provided by the Liquadity Purchaser to the City,
Trastee, Tender Agent and Remarketing Agent, at leant ity (60) days prior 1o the Expiration
Date:

(b} The Trustee or Tender Agent, as appropriate, shall comply with any
pracedures et forth in any outaanding Liquidity Facility relating 1o the terminstion thereoal In
addition, upon conversion of the Variable Rale Bonds or Medivm Term Rate Bomds bo an
Inmerest Perlod not permitted by the Liquidity Facility in accordance with Section 206, the
Trustee shall comply with the procedures, if any, st forth in the outstanding Liquidity Facility
relsting to the terminsion thereal.

(e}  Notwithstanding anything contained herein ta the contrary, 6o Altermate
Liquidity Facility shall be accepted by the Trumee hereunder unleas such Ahemate Liquidity
Faciliey Is accampanied by (A) opinions of counsel reasonshly satisfactory to the City and
substantially to the effeet that (1) the Liquidity Purchaser is organized and existing, under the
laws of the jurisdiction of s organization, and, if applicable, is qualified w do besiness or is
otherwise licensed to conduct business in the United States of America; (2) the Altenate
Liquidiry Facilicy is a legal, vald and binding obligation of the Liquidity Purchaser, enforceable
in accordance with its ferms. cxccpt as limited by bankrepicy, insolvency, reorganization,
maratorsim and other lives relating 1o, o affecting generally the enforcement of, creditons’ rights
and remedics, and by the availability of equitable remedics, including specific performance and
imjunctive relief, and (3) the Alicrsic Liquidity Facilify is an cxempt secarity or is excrmpt from
registration under the Securities Act of 1933, as amended, ond accordingly neither the

with

Altemate Liquidity Facility or the remarketing of the Varishie Rate Bonds and Mediam Term
Rtz Honds with the benefits thereof: and (B) the written consent of the City to the selcetion of
the Liquidity Purchiser.

(d) I liew of the opinion of counsel required by Section $06(c)(1 MA), there
may be delivered an opinice of counsel resscnsbly sstisfactory 1o the City 1o the effeet that

o the

Agent:
Maorgan Keegan & Company, Inc.
@51 East Byrd Street, Suite 930
Richmond, Virginia 23219

Facsimile: (804) 225-1180
and

Morgan Keegan &  Inc.
Fifty N. Front Strect, 16™ Floor
Memphis, Tennessee 38103
Alteattion: Themas Galvin
Telephone: (901) 579-4226
Facsimile: (901) $79-4363

164 Fisch: Fitch Ine.
Owe State Street Plaza
Mew York, NY 10004
Ancation: Municipal Strucnmed Finance Group
Tetephone: (212) 908 0500
Facaimile: (212) 908 9195

e S& P Standard & Poor's Rating Services
55 Water Street, 38® Floor
HNew York, New York 10041
Anention: Munl Structared Finance
Telephone: (212) 438:2000
Facsimile Number: (212) 438-2157
E-mail Address: publi

17 to the Liguidity Purchaser, at such address as the Liguidity Purchaser shall
designate in writing in the Liguidity Facility or osheswise. Any of the foregoing may, by notice
ven hercunder to cach of the others, designate any further or differem addresses o wwlephone
numbers to which subsequent motices, cortificates, requests or other communications shall be
sent herounder.

Section 602 Defeasance. o Variable Rate Bonds shall be paid in sdvance of
their matisrity date until (1) notice of such defeasancs has been provided o SEP, (2) the escrow.
agreement, defeasance opinion, and verification report by an independent certified public
sccountsat (CPA), il any, have boon provided (o &P, and (3) the Trassee recelves writen
confirmation from S&P that the ratings then in cffoct on the Vasiable Rate Bonds will not be
redisced or withdrawn a5 o result of such defeasance.



Section 603, [Ressrved].

Section 684, Pledge of Full Faith und Credit. The full faith and credis of the City arc
imevacably pledged for the payment of the principal of, prensium, if any, and inferest oa the
Bonds. mwum»umwmmmmnmﬂum—m
ummuw“n{mcwnmmuwmm.mw-u
mwmmhmchy.wmm-ummamnmmnmwm,m
whhﬂﬂnlu.huwmummﬂmﬂlemmhwwiﬁwammw
W.memmuuxwwmwmaqmnuw&u;mlmm
appropeissed for such purpose.

Section 605, Amendments to Indenture. Anything in the Indenture to the contrary
mmwﬁwwmmwmmﬁsIMwmkmﬁmw
the prior written consent of the Bank.

Seclion 606, Tax Covenamts Relating ta the Bands, The City covermnts to maintaln
&ea:cmmmmmmnﬁﬂmmwmws«nmmlmut
the Internal Revesue Code of 1986 (or any successar thereta) (the “Code™) of the intorest on the
Bonds. In furtherance of the covenants containcd in the peeceding senience, the City agrees 1o
comply with the provisicns of the Non-Arbitrage Cenifieate and Tax Cavenants (the "Tax
Centificatc™) delivered on the date of initial {ssuance and delivery of the Bonds, as the Tax
Certificate may be amended from time to lime,

The City covenams and agrees with the Trustee and the Holders of the Bands that the
City shall mot take any action or amit 1 take any action; which action or omission, i reascnably
expected on the dac of initial suance and delivery of the Bomds, would cause any of the Bands
to be “private activity bonds™ o1 “arbitrage bonds™ within the meaning of Sections 141 (a) and
148, respestively, ol the Code.

Metwithstanding any other provision of this Indenture 1o the contrary, 5o long os
MhmwminmmmulhmwmmmPWImm
Sﬁlhnlﬂl(a)ofﬂucﬁe.\umlmwﬂuhwphlnd]nfmhmm
Mlmmmwwmmmmmwummmt

Section 607, Limltation of Liability of Councilors, Officers, etc., uf the City sad the
Trustee. N o obligation imed in this Indenture will be deemed to be
nnmwamwnrmmaﬂmcmumm.wu
worﬂumuu:'rmhmumummlu.mmmwmarw
Ww&mdﬂ“wwdﬁrdmmwwwmm
m;-]llmmwﬂrumeumemme

ity by 1 f their issuance, No din afficer, employee, agent or adviser of the

mammﬂnwlmywudwwwhmummmwmu

:;manmwmmm,m.Wwwmum
faith.

Section 608, Severability of Tnvalid Provisions, IF asy clause, provision or section of
this Indenture is hebd 1o be illcgal wimlmhwmhhvﬂﬁiynrﬂwmwm
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N WITNESS WHEREQF, the parties have cassed this Indeatare 1o be executed on
Their behadf by their duly authorized afficers,

CITY OF NORFOLK, VIRGINIA

L
Mayor
L Co—
Ciy Manager
L SO
Direetor of Finance
[SEAL]
ATTEST:
By
Clerk of the Council
Approved us to Form and Comectiigss:
Oice of the City Attomey
City of Norfolk, Virginia
RECHONS BANK, =8 Trstes
By:
(13
D43

or section will not affect any of the remaining clauses, provisions ar sections, and this Indenture
ﬂhmﬂﬁiruhﬁuWlhllhpiwkmﬁdnupwlslmuwhmm

Section 609, Suecessars and Assigos. This Indenture is binding nures to the
benefit of and {s enfarceshie by ity panbes and their respective mmr‘w

Section 610. Severability, If any provision of this Indenture is held invalid by any
court of competent jurisdiction, such holding will not invalidste any other provisicn.

Section 611, Governing Law, This Indesture will be governed by and construed
lhuwﬂ:lhhhwud’ﬂnﬂml;‘mw:lwt_ ' e b e

Sectlon 612, Counterparts, This Indentwre may be executed in several counterparts,

Iaaw(umh:h wiil be an original, and the counterparts will together coastitute one and the same:
instrusment

EXHIRIT A-1

|FORM OF VARIABLE RATE ROND|



|FORM OF VARIABLE RATE BOND|

UNITED STATES OF AMERICA
COMMONWEALTH OF VIRGINIA

CITY OF NORFOLK, VIRGINIA
GENERAL OBLIGATION VARIABLE RATE DEMAND BONDS,
SERIES 2007 (AMT)

ISSUE DATE MATURITY BATE INTEREST RATE
0 k]

S0 — T -

REGISTERED OWNER: CEDE & €O

AND 001100 DOLLARS
PRINCIPAL AMOUNT:
)

The CITY OF NORFOLK, VIRGINIA (the “City™), for value received, acknowledges
auwwwmmglwymdwnaosmwﬁnwu:-:

e invipal amount of this Bond from and inehuding the moat recent date 1o
“mmwm;rmuumaﬂmhmﬁnmuﬂmmmh
nl'iniﬁllMlﬂHMcf&eM(vﬂeMMul.wllﬂmu‘xﬂﬂlﬁlpﬂ
nmuuofﬁhamdhubowndeuﬂmmdhrhmmmmmﬁ:
ueﬁnedM}.Mimmuw&n:wym_Mymmw Laiz,
Mmemanwtum:thukwlmluMNwlmwdﬁ:l:@d
herein). mmuummm«cmnmmmmmwunuuhl:
accosdance with the provisioms uf the Liquidity Facility or Credit Facility (s defined
Indenture), respectively, curremtly in effect Principal of and premium, if any, and imerest on
this Boad bl in lawisl moncy of t A ebarieg

The w«wmmmwmmum-ﬂmmmwm
“|mp|:r::mnmmd=fh\dhmh].lv payable af the designated corpoeate ma!l_uﬂhe
orwm.;mmm#m'md\mmww mum
appointed in accerdance with the Indenture), acting as Paying Agent (the "Paying Agent”)
the Indenture, wuhmmh:ddw?wwﬂrpmwﬂf‘ o

" [r— interest
i Ol (o0 Dt shall be paid to the Cwner {aa defined
e o o AT O e Rocord D ar

mmmimmlwwmumwndumwum
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ebruary . “This Bond I exceuled under and securcd by an Inderture of Trust dsted
::rmz;':%mw.mucuyMMTmmnmg

mm.ﬂmdmwwﬁowbﬂwhﬁm
centes, which will inclids docking arcas and meeting space, to be owned and operated by the
City and (b) pay the issuance conts of the Bonds.

3 Definitions- Esch of the following 1ems, as wsed horein, shall have the meaning
ﬁm;mmwkwwﬂwhﬁmamlummmﬂf
context choarly indicates otherwise. awmwwm-uanmdmmnhhn
n:amumwummmnmhmmmunmwmmh
the Indenture, unbess the context cleardy indicabes otherwise.

“Additionsl Credit Facility” means any fnsurance palicy, sty boad, lener of credit o
e of eredit or similar agreement satisfactory to the City and the Trustee ohiained 10 provide
eredit suppont for the Variable Rae Bonds in accordance with Section $08,

“AMornate Credit Facility” means a bester of credit, o lguidity w-_mn.nmm
wmwamkwmmwm.-mmmwmu.u
mmh.mmamimmmuutwum
supplemented or exended from time 1o time.

“Alernate Liquidity Mﬁn‘mﬂlmu«vwhlthlﬂdwwndmd
MwhwrmhMMwmamwmww
pmmmﬁrmmounwnmulmvmmmﬂmﬁmﬁmm
Bonds, as amended, supplemented or extended from time (o tine.

*Authorized Denomimativas” mesns, {1) with respect 10 any Series 2007 Bond bearing
Inierest st a Yariable Rase or 3 Meditm Term Rate, $100,000 or mubtiples of $5,000 in excess
nmnrmmmmmwmm?mw|w--rmmssmna
any integral multiple thercaf.

“Bank" means the provider of a Credit Facilivy or Ligquidity Facility, a& the case may be.

“Bond Counsel” means any firm of nationally recognized municipal bond attormcys
Mwhmuﬂmh:,dhm issuance of municipal bonds and maticrs relating 1o
the excluskon of the interest thereon from gross income for Federal inconse tax purpases.

“Bond Registrar” mhmmmmwmywmwm
wmwmumnwmmmuuwummm.

~Bands” means the City's General Obligation Variable Rate Dermand Bonds, Secies 2007
(AMT),

'nu-—m'm-maumnmm,wuwmuu.u

the Bank or banks or trust companics in New York, New York are not
Remarkeling Agent, ol chihe-ew- ¥ ork-t0ok-Exchange-is-aat-
hosed,
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Owner's address a5 i appears on the registration books maintsined by the Bond Registrar (as
defined herein).

Dusing any persod in which the Bonds bear interest (1) payment of interest on the Bonds
may (except as ofbcrwive pravided for Purchased Bonds), at the option of any Owner of Bonds
in an aggregate principal amount of at least $1,000,000, be transmitied by wire transfer to such
Cywmer, o written request therefos delivered to the Bond Reglmrar, 1 the bank account mumber
an file with the Bord Regisirar as of the relovant Record Date, (2) principal or redempsion price
of and interest on esch C Dand will by il 3
and surrendered by 12:30 pam, New York Cigy time, by wire wansfer) on presemation and
susrender of such Band an or after the duc dates for such payments at the principal office of the
Paying Agent, and (3) ell payments of principal or redemptian price of and interest on Purchased
Ronds will be by wire transfer in immediately available finds ax provided in the Liquidity
Facility.

Paymemt of the principal of, premium (i any) and inderest on, and the purchase price of,
this Bond shall be in any coln or cumency of the United States of America which, at the
respotlive times of payment, i legal tender for the payment of public and private debds. 17 any
payment of the principal of, premium (if any) or interest on, or purchase price of, this Bomd is
disc on o day that Is pot & Business Day, such payment will be made ca the next succeeding
Business Day, and na interest will sccrue on the amount of such payment during the intervening
peevind,

IN CERTAIN CIRCUMSTANCES THIS BOND MAY BE DEEMED TO HAVE DEEN

TENDERED AND PURCHASED OR PAID PRIOR TO THE MATURITY DATE HEREOF,
AS DESCRIBED HEREIN

This Bond shall not be entitied 10 any right or benefit wnder the Indenture, of be valid or
become obligatary for any purpase, until this Bond shall have been authenticated by the Bond
Registrar or a duly authorized awthenticating agent, by exccution of the cenificare of
authertization inscribed hereon.

The full fith and credit of the City are imevocably pledged for the payment of the
peincipal of, premium, if any. and ieterest on this Bond In accordance with its terms.  The
Council of the City is autharized to and shall levy and collect anmally, at the sanve time and in
the same manper as other taxes of the Clry are assessed, levied and collected, & tax upan all
taxablc property within the City, over and abave all other taves authorized of limited by Jaw, and
without limitation as to rate or amount, sufficient to pay when due the principal of, premium, if
any, and inierest on the Bords tn the extent other funds of the City are not lawfisdly available asd
appropeisted for such purposs.

The Bonds aed the Indenture, This Band is one of the Ciry's duly suthorized

Obligation Varisble Rate Demand Bonds, Series 2007 (AMT), in the aggregae principal
amoust of $33,000,000 (the " lusued under and pursuant io the Public Finance Act of
1991, Chapter 26, Tiale 15.2 of the Code of Virginia of 1950, as amended, Chapter 514 of the
Acts of Assembly of 1983, Section 147() of the Internal Rovenue Code of 1986, as amended,
and Ordinance No. 42,565 (the "Drdinance™) adopted by the Council of the City (the "Council”)

*City" means the City of Morfolk, Virginia, s political subdivision of the
Ith.

“City Comncil” or “Council” means the City Council of the City of Norfollk, Virginia,
“Code" means the Imernal Revenue Code of 1986, a5 amended.

“Commercial Paper Bonds™ means Bonds bearing interest at the Commercial Paper
Rane.

"Commereial Paper Rate” means with respect 1o cach Commercial Paper Bond, the
interest borme by such Bond pursusnt 16 Section 208(kNi).

"Commercial Paper Period™ mesns the Interest Period for any Commercial Paper Bond,
then in effect, such Interest Period may not extend beyond the 15th day preceding the Crodd
Expiration Date or If nich 15™ day s not & Dusioess Day, the immedistely preceding Rusiness
Dy,

“Conversion” means the conversion of the interest rate on the Boads from onc interest
rate made 1o snother interest rate made in accordance with the provisions of the Indenture.

“Conversion Date” means the Interest Payisent Date which is the effective date of any
Conversion.

“Coverage Amount” mcam, w3 of any given daic, an amount cqual 1o the principal
ameant of Nands Outstanding wscured by the Credit Facility or the Liquidity Facility in question
plus (1) dusing any Commercial Paper Feriod o Medmm Term Rate Period, sech number of
day? imtefest on the Honds as may be required 1o maintain the rafings then in effect on the
Bonds, (2) during any Daily Rate Period, Weekly Rate Period or Monthly Raie Period, 35 days’
interest on such Bonds, computed al & rate per anpum equal to the Maximam Rate or () such
other number of deys as will not adversely affect the rating then in effect on such Bonds.

“Credit Expiration Date” means the date which is § Business Days before the Credit
Facility or Liquidity Facility, as the case may be, is fo terminate o cxpire, including amy
extension of such date, unless provision has been made in accordance with Sections 207(d) and
504 for the delivery of an Alernate Credit Facility or an Alternate Liquidity Facility, as the case.
may be, which does mot reult in the ratings then in effect on the Bonde being reduced o
withdrawn.

“Ciredit Pacility” means 4 letier of credit, a liquidity guaraniee, » standby bond
agreement, a municipal bond insurance policy, & surety bond, line of credit, or other similar
agreement or credit enhancement satisfactory to the City, as smended, supplemented or extended
Trom time to time and shall also include any Aliemate Credit Facility.

"Credit Provider™ means the provider of the Credit Facility then in effect.
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“Credit Provider Bonds™ hay the meaning ascribed 10 such term in Section 209(c)
hereof.

“Credit Provider Rate” shall at any date of ination hi 4 o) the
in the Credit Facility o the Liquidicy Facility, 3 the case may i effect on puch deie.
“Daily Rate” means the b ined in vith Section 204(b).

Dty Rate Bonds® means the Boads bearing interest at the Daity Rate.

Rate Period™ means the pericd beginning on the date of determination °'."“
Dall\fl':’::ﬂtldbqol the dae of determination of & new Duily Rate or the next
Date.

“Blectronks Meam® means telecapy, telegraph, teber, facsimile tramsmission of uh:
similar electronic means of ication, including a tekopl firmed by
writing or writien Eransmission

“First Opfional Redemplion Date” means Augus |, 2015,

*Fiteh" means Fitch Inc.. duly organired and exiting under and by_vinwuflh_hm af
the Stzte of New York, and ity successors snd assigns; and i such tgmpnlm_ﬂull e dissalved
o Tiquidated or shall mo longer perform the function of 3 musicipal wocusilhes mting agency.
“Fitch" shall be deemed to refer 10 any other recogniced mumicipal wecuritles rating agency
desigrnted by the City other than Meody's or Standand and Pear's and acceptable to the Liguidity
Purchaser,

“Fived Rate” means the Fixed Rate established in sccordance with Section 204(b)iv).
“Fixed Rate Bomits™ means Bonds bearing interest af 4 Fixed Hate.

“Flacd Rate Conversion Date” means the effective date of = Fined Rate established in
mevordance with Section 206.

“Fized Rate Perlod™ means the period during which the Bonds bear imerest at the Fixed
Rase, which period ends on the maturity date of the Bonds.

i means (1) for all Dai MMI.W’G&I,MMII‘
Mm‘l;l:‘uimfmnc: mmhm él:' of each Mu, month; (2) for each Commerial
Paper lond, the Rate Adj Diate immediately following the Ci Paper Period for
mhmmw;mhm«-mmwu}mmmm
Augnlnw-yl;mn:mwmmms«mmmm,-dm
the maturity datz of the Bonds,

") 1) with 1o each Daily Rate Bond, Weekly Rate Bond or
‘Interest Period” means (1) wﬁ pe A B

Monihly. Rate.Bond,the Daily Rate. Peciod, Wiekly
wlmmwu}mmwmm' Paper erm
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[{0] Bonds in liew of others which have been muthenticated under
Section 219 or Sectlon 222,

*Owner” means the bandholder of any Bondi.

"Paying Ageal” means initally Regions Bank and any sobsequemt Paying Agent
appainted to serve as Paying Agent hereunder,

%MMM'MLMVMMMGWTMMM!I
applicable, purchased by the Liquldity Purchaser for 80 long 23 wach Variable Raie Bonds arc
subject 1o fhe Purchased Bonds Rate.

“Parchated Bands Hate” shall, at any date of determination, have the meaning stcribed
thereto In the Liquidity Facility in cffect on such date. For purposes. of the Indenture, the
Purchased Bonds Rate shall nut spply when Variable Rate Bonds or Medium Term Rate Boods,
if applicable, cexse 1o be Purchased Donds.

“Purchase o 1} for a Comneercial ¢ Boad, the Rete Adjusmen: Datc
mwh?m smt:.é:mm‘l;ltl’)-pn Period ax sct ..,m Section 20Nh); (2) for Daily Rate
Boads, the Busincss Day as set forth in Scction 207(a)i): (3) for Weekly Rate Honds, the
Business Day &4 set forh kn Section 207(a)ii); (4) for Monthly Rate Bonds, the Business Day as
set forth in Smhnam;)(ilh;{!)hMuImehuMduﬂmMumfnnh
i Section 207(a)(iv]); and (6) for wll Boods, any Business Day oa which Bonds are sabject 1o
mandstory purchase pursasnt to Section 207(c).(d) and {c).

'hwlmhb-‘mm»mnqnﬂwﬂnwl-wi&ipﬂmﬂlu[ﬂmﬂu
mwmmplmiraummmummmmmmgﬂmm
10 the Purchase Date.

“Rate Ad]usd lmle”mwhmdht‘mﬁllmumuhﬁlm
nmo;mrmmnlugwornmc«-mmmw
applicable to such Bond.

“Rating Agency” means Moody's, § & P or Fitch.

-m-ﬂmrmlnmmwmouuylmmwmh laterest
mwwummmﬁnmmlﬂmwmuulm
wmmuumwmhmrmmwwnuhmmm
Period, the | 5th day of th preceding manth.

-nmmmrmhmuwmnurnmmmuw

mm_nmwwmmmmwwmnlmun
Purchaser.

or Fixed Rabe Bond, that period beginning on an Inferest Payment Dute or a Conversion Date
through and including the date preceding the next Interest Payment Date.

“Lbquidity Facility” means an imevocable better of crodit and related reimbursemsent
agroement, line of eredil, standby bond purchase agseement or similar agreement providing for
the puschase of all or & partion of the Variable Role Bonds and Medivm Term Rate Bonds, il
applicable, &5 smended, supplemented or extended from tme 1o time and shall also inchide any
Alterate Liguidisy Facitity.

"Lbquidity Purchaser” means the provider of the Liquidity Facility then in eflect.
“Medium Term Rate Bonds™ means the Bands bearing the Medium Term Rate.

“Medium Term Rate™ mesns the Interest mte determined In accordance with Section
2W04gH i)

“Medium Term Rate Perind” means the period beginning on & Coaversion Date afier
which the Bands will bear Interest at a Medium Term Rate and ending on the next succeeding
Conversion Date,

“Monthly Rate® means the interest rate determined in sccordance with Seetion
204{b)iv).

"Moathly Rate Bonds” means the onds bearing the Moathly Rate.

"Moathly Rate Period”™ means (1) the period beginning on a Conversion Date and
ending on the day preceding the first Business Dy of the month following such Conversion Dute
and (2) the period heglnning on the first Dusiness Day of 4 calendar month and ending on the day
proceding the first Business Day of the following calendar ponth,

"Moody's" means Mocdy's Investors Service, Ino., o corparation duly organized and
existing under and by virtue of the laws of the State of Delaware, and s siccessors and assigna;
and if such corporation shall be dissolved or liquidated or shall no longer perform the function of
a municipal securilbes rafing agency, "Moody's” shall be deemed to refier to eny other recognized
municipal securities rating agency designated by the Clty other than Fisch oe Standard and Poor's
and scceptahie 10 the Liquidity Puschaser,

“Crutstanding” means, when wsed with reforence (o the Bonds ol any date as of which the
amount of outstanding Bonds i 10 be determined, all Bonds that have been authenticated and
delivered by the Bond Registrar hercunder, cxoept:

(il Bonds cancelled or defivered for cancellation at or prior to such
date;

(i) Untendered Aomds t the extent that there is on deposit with the
Remasketing Agenl of the Tender Agent on the Purchase Date thercof an amount
1o pay the Purchase Price thereof as provided herein; and

"Series 2007 Bands" means the City's General Obligation Variable Rate Demand Bonds,
Series 2007 {AMT).

“Standard and Poor's” or "S5 & P means Standard & Poor's Ratings Service, Inc., duly

arganized and cxisting under and by virtuc of the laws of the Staic of New York, and it

and assigns, and il such ron shall be dissolved or liquidstcd or shall no konger

perform the function of 8 municipal securities rating agency, "Standard and Poors” shall be

deemed 1o refer 10 any other recognized municipal securities rating agency designated by the
City other than Fitch or Moody's and aceeptahbe to the Liquidity Purchaser.

"Tender Agency Agreement” means the agreement entered into by the City with the
Tender Agent pursuant to Section 401

“Tender Agent” means the party so designated in the Tender Agency Agrecment as the
tender agest and any successor of successors thereto as shall be appainted parsusnt 1o Section
401 of the Indenture.

"Trustee” shall initially mean Regions Bank or any agent sclected by the City 1o serve as
Trustee hereunder.

“Variable Rate Bonds™ means the Commercial Paper Bonds. the Daily Rate Honds, the
Weekly Rate Rlonds and the Moathly Race Bonds

“Varfahle Rate Period™ means the period during which the Bonds bear imenest at the
Varisble Rate.

“Variable Rate” means the Commercial Paper Rate, the Duily Rate, the Weekly Rate and
the Moathly Rate.

“Weekly Rate™ means the interest rate delermined In accordance with Section 204(b)(Hil).
“Weekly Hate Bonds™ means the Bonds bearing the Weekly Rate.

"Weekly Rate Period” means the period beginning oo, and inclueding any Wednesday
(or, if not a Basiness Day, on the next succeeding Business Day) and ending on, and inchiding
the then next Tuesday (o the day immedisely preceding the (it day of the nex Weekly Rae
Period for Weekly Rate Bonds], except that (1) the first “Weckly Rate Period” for the Bonds
means the period beginning on the date the Bonds are issued and ending on the next succeeding
Tuesday or the day immediately preceding the first day of the next Weekly Rate Period and (2)
in the cvent of Conversion to Weckly Rate Bonds, the first “Weekly Rate Period” means the
period beginning on the Conversion Date and ending on e next succceding Wednesday (or the
day immedistely preceding the first day of the next Weekly Rate Period for Weekly Rate Bonds).

" The full fith and credit of the City are

pledged for the payment of the principal of, premium, if any, and interess on the
Bonds. The Council is msthorized 1o and shall levy and colleet annually, st the same time and in
ithe same manncr as other taxes of the Chty are assessed, levied and collected, o tax upon all
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waxable propenty within the City, wm-ummwawmmm,w
uiﬂmﬁn?uhnuwmal::umknlnmmumw&wﬁmll
any, and imerest on the Bonds 1o the extent othes funds of the Cily are not Lwflly available and
appropriaied for such parpose,

d, Mmmhmhyndqyanmnui
wmmuamwmmﬂmmmmwg
which are on nkthmmhmmmmmw(n]mm
and extent of the rights, daties and abligations of the City, the Trustee, the Reginrar, the Paying

- y
nmmmn-mus)wmmmumuruwummuum
and {d) provisions relating to tise modification and amendment of the Indenture. The Owner of
mmummmlhwmmwﬂMNNMqﬂ
provisions of the Indentare, Tender Agency Agreemenit, Remarketing Agreement and Liquidity
Facility all of which are & by reference.

5. InerestRase.

a) Gigngral Tklsu\dlwillmmlb-bwlnmnunuw:ﬂl,!}m
mlnﬁn;u:]':a!eanmnmmumfnmmmdmmﬂmmm
Bund will evidonce the right 1o receive interest, 3t 8 Variable Rate or a Medium Term Rate,
dwmnhndﬁunfumwlim,uunFimmehchdm‘mulnfnd:Mwll
payment af the mmiumwnnmnnmlmmmww@dwu
sccordance with the provisions bereof, whether at maturity, on redemiption o otherwisc, Interest

30-day manths,

om such Bonds will be payahle on the dates and in the smounts calculated oy the Credls Provider
on the basis provided In the Credit Facility a4 provided 1o the Trustee In writing, and, provided,
farther, that while Bonds beas Inicrest at the Purchised Bends Rete, imterest on such Bonds will
Ibe payable an the dases and in the amounts provided n the uq\g'lfllq Facility as calcubatcd by the
IJq,nHInrMmethmewF:dqunumh
writing, Interest stributable to any Bond may not accrsc at o rate greater than the Maximum
Rate. The Trustee will caleulate the amsount of interest to be paid on each Inerest Payment Date
e will confirm the mmount in writing with the Paying Ageat.

(b)  Certain lnsrest Ratey, Intercst rates will be determined us follows for
Commercial Paper Bomds, Daily Rate Bonds, Weckly Roie Boods, Monthly Rate Bonds,
Mediem Term Rate Bonds and Frced Rate Bonds.

interest rane will be thal
30 pm,

ised rate csablished by the Agent an or before 12:
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Remarketing Agent 1o remarke? all of the Boads in the secondary miarket on the date such rate s
set an a price equal to the principal amoant thereof, plies sccrued interest, if any.

(iv)  For Fixed Rae Bonds, the hméﬂ: “::I‘J: :::Lt
entahblished mmmmnmwuwwmmqm onvers|
nﬁ.ﬁmﬁ?edhmmmm.hubmmfmnmmdqnmm
Agent, taking inlo sccoont p I ket condisions, o enabl the Agent to scll
MorthhMMnnwwwmmwMIw

[\l kammm,hhmmhmymmhm
Period will be the rate estsblished by the Remarketing Apent oa the first Business Day of such
anwnmwwmhmemhhmm:ﬁmm,mwmwom
anlhwnmnhgmmpzmmﬂﬂummwmh
mmamwmmwmmmumm_mmmm
mhwuammwmmlﬂmwplnmndmnrw.

vi) For Medium Term Rae Bonds, the interest re for amy Medium
Tmnmmwmummmmwd-rmmhuwun-;ﬁmman
qulMMedI-mTummMmMilummume,mm
best Judgment of the kcting Agent taking into account prevailing market
wudirimmwm#m&ﬂnnmlnumwurﬂun«dﬂnmmq
meuhmnwi:nnlmmummmwwmwwm
Imlfmr.l"n'n:hModiunfumkln:lhnd.udlwﬂl:lnﬂlhemm

Peeiod permined hereunder which, in the best 3 b ".M nf.lhl i An:_l‘.
taking Ento secount prevailing market conditions. will e 1

il of the Boads in the scoondary market on the date such rate is set; provided that Medium Term
Rate Perind may not extend beyond o sion Dhae.

(vi) Crodit Provider Boads will uumbﬂ:msHucmmx
TRase. The Credit Provider will caleulate the Credis Provider sccordance wi
M:iywméqmmmwwmgmﬁmmwm Purchased
Phonids will bear interest at the Purchased Bonds Rate. The Liquidity Purchaser will calculate the
Purchased Bosds Hase in secordance with the Liquidity Facility and notlfy the Trustee and the
Paying Agent of the Purchased Bonds Rale,

proviskn of the Indenturc notwithstanding, the Bonds, st any given time,
mﬂwmmwmm References to Commerclal Paper Bonds, Daily

period. The Purchased Boads Rate shall not apply when Variable Rate Bands or Medium Term
Raste Bonds, a3 applicable, cease to be Purchased Honds.

e} Hotification of Interes Wemarketing Agent will
advise in writing the Trusice, the Paying Agen Ty of all ismerest rates Gefermined b
s ot SEACENRAY, 1), (. (e (4 and (43 and, for Medium Term Rate Bonds and
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Vork Cily

time, on the first day of the relsted Commercial Paper Period which, from among various Imerest
raies extablished from time to fime by the Remarketing Agent, is the interest rale pocessary, in
the best professional judgment of the il

conditions, 1o enshie such Commercial Paper Bond to be sold in a secondary market transaction

on the first day of such Commercial Paper Period at a price equal to par plus sconsed inferest, il
any.

For each Commercial Paper Bond, esch Purchace Date and the

and
‘Commercial Paper Period permited kercunder which, in the best professional judgment of the
Remarketing Agent, taking inte account prevailing market conditions, will ultimately produce
the lowest overall net interest cost 1o the Clry for the Bonds until their maturity; provided that
Commereial Paper Period must be from | 1o 270 days in kngth and may not extend beyond a
Coaversion Dste of any date set for redemplion, snd the first day nexi succeeding each
Commercial Paper Period must be a Business Day.

(€} MNotwithutanding subparagraphs (B} above, (1 1f a Credit Facility or

Liguidity Facility is in effect and if no Additional Credit Facility or Altemate Liquidity Facility

has been delivered under Scetion $06 o 508, as applicable, then no new Commercial Paper

Feriod will be established for any Bond unbess the lateeest Payment Date for such Commercial

Paper Period ocears before the Credit Expération Date and the aggregate principal amount of the
e Bonds On and the imeren di h Interess Payment Dase duri

the Commercial Paper Period dows not exceed the Coverage Amount, and (2) if the Ciry has
Trom the i

previowly determined io convert the interest rate mode for the Ronds Cemmercial
Paper Rale, no new Commercial Paper Period for any such Bond 1o be converied will be

catahlished unless the last day of such Conwmenclal Paper Period occurs bafore the Conversion
Data.

(i) For Daily Rate Bonds, the interest rate for any Daily Rate Period
will be the rate established by the Remarkoting Agent by 11:00 em. New York City time on
each Business Day which is equal to the minimum rate of interest necessary, in the best
professional judgment of the Remarketing Agent taking inin sccount prevailing market
conditions, 1o enable the Remarketing Agent 10 remasket all of the Bonds in the secondary
market on the date such rate s set at a price equal o the principal amount thereof, ples accrued
interest, if mny, The Daily Rate shall be cffective on the day of its determination to, but ot
inchading, {a) the date of determination of a new Daily Ratc or (b) the next Conversion Date. The
Remarketing Agent shall determine & preliminary Daily Rate for esch Business Day by no later
than 1000 am. New York City time on such day. The preliminary Daily Raic shall be the
mimimum interest rate for such day, [f a day s not a Business Day, then the Daily Rste shall be
the Daily Rase determired for the immediately preceding Dy,

() For Weekly Rate Bonds, the inferest rate for any Weckly Ratc
Period will be the rate established by the Remarketing Agent on the first day of such Weekly
Rate Period which is the minimum rate of inerest mecessary, in the best professional judgment of
the Remarieting Agent taking info accownt prevailing market conditions, 1o enable the
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Commercial Paper Boads, all Intcrest Periods, peincipal smounts, Owners and Purchase Dates.
Any determination of an interest rate and, in the case of Commercial Paper Bonds, determination
of each Parchase Disie, the next Rate Adjustment Date ard the relatod Commercial Paper Period
is conclusive and binding on the City, the Trustee, the Paying Agent, the Remarketing Agent, the.
Credit Provider, the Liguidity Purchaser and the Ownera,

e Indresy Bates: Inaffective Intercst Rates. 1f the

no bnger determines, or fils to determine, when requined, an interest rate pursuant 1o
paragraph & (BYiNAL (i), (0 (iv), {¥) or (¥} abave, or if for any reason such manner af
desermination is hebd 10 be invalid or unenforceable by a coun of law, the interest rtes for the
next Interest Period will be determined by the Trustee as follows:

(d)  For Commercial Paper Bonds, if the Remarketing Agent does nat
determine an inierest rate pursuant to Section 204(b)(INA) for one or more Commercial Paper
Periods, the intercst rate will be that inerest rate bome by such Bouds during the preceding
‘Commercial Paper Period.

{e)  For Duily Rate Bonds, if the Remarketing Agent does not determing an
Interest rane pursuan 1o Section 204(b)(E for coe or more Daily Rase Periods, the interest raie
will be thal interest rate borme by such Bonds during the preceding Daily Rate Period.

() For Weekly Hate Bonds, if the Remarketing Agent doss ot determing an
Enterest rate parsaant 1o Section 240b)(ilE) for cee or more Weekly Rate Periods, the interest rate.
will be that intevest rate borme by such Bonds during the preceding Weekly Rate Period.

(§) I the Remarketing Agest no longer establishes or falls to establish when
required, & Commercial Feriod for a Commercial Paper Bond pursuant 1o Section
204{bXNB). such Commercial Paper Period and all succeeding Commercial Paper Periods for
sisch Band will be that ial Paper Perbod i in each i Daate
for such Bond being the next Business Day until such time as the Remarketing Agent again
establishes s Commercial Paper Period for such Boad.

{h)  For Monthly Rate Bonds, if the Remarketing Agent docs net determine an
Interest rate pursuant o Section 204(b)v) for ané or mose Monthly Rate Periods, the interest rate
will be that interest rate bome by such Bonds during the preceding Monthly Rie Period.

For Mot Tenn Rinte Bondh, if the Bemarketing hgent dons ol detsrmioe an blereal
rate or Medium Term Rate Period, pursuant 1o Section 204(b)(vi) for one or more subsequent
Medium Term Rate Perlods, the interest rate and the durathon of sech Medium Term Rate Period
‘will be that Interess rate bome by such Bonds during the preceding Medium Term Rate Period.

7. Conversion of Interess Rate.

() The interest rate on the Bonds is subject 1o Conversion W anolher interest rale.
mode, except from a Fixed Rate to another interest rate mode, (n whole and not in part, st the
eption of the City, by mailing a notice thereof to the Trustee, the Credit Provider, Liquidity
Purchaser, the Paying Agent and the Remarketing Agent ot least 30 days before the Conversion



incame of the recipient thereof for federal incamee tax purposes. On the Conversion Dus,
wmmmum»mmummumnumlnumur
mmmwwm«.rmmmmw—ymmmuaw
Conversion Date, A Conversion may oceur oely (1) when the Conversion Date is 2 date on
which the Bonds are subjoct 1o optional redemption, (2) if the Conversion Date s ot a Business
Whhmmmuhwlmm.{!)whmmth
Fixed Rate, If the Credit Facility or Liguidicy Mm.uwmunmwm
Mm:mmm-cmmuuuwlmmmhmrm
mirmeummmmmfmmthgwuumw
shen in cifcet an the Bonds will net be reduced or withdrawn as a result of such Conversion. 1
{he Bands are Commercisl Paper Bonds to be converied 1o anather mode, the Conversion may
not occur during  Commercial Paper Peviod far any Bu‘d.lﬂlwb'mldm immediately
fallawing the end of the longest Commeseisl Paper Period In cffost when the notice of
mhh#mﬂhmdtmhm!wuﬁullmmum
duration of the C il Paper 7 i e Conversion Dabc.

®) I the conditions 10 a Conversion refermed w in ssbsection () of this Section are
mot satisfied on the Comversion Date, the propased Conversion will ol lake place and interest on
the Donds will remain in the same interest rte mode.

(e} (i) The Trastee will give notice by firs class mall to the Crwners not less than 25
murmmc«»usimm.mmwulmmuunm“un
comverted, as set forth n the notice from the City; (B) the Conversion Date; (C) the date
mmmmhymmmmummhmummm
uﬁkhmhhﬂ:wﬂnhﬁmofawnmmahMGnnﬂ?lw
hmwmho«mm-kmum;rwmmhm:mmwurg
hwmwmwilmunmbunmimmmm

e umhmmmuhmmnmirmm
um Fﬂlh}.hwﬁﬂh.wmﬂllmwkh:ﬂﬂ'hh
Conversion Date; (G} that every Bood (with an appeoprinte transfer of

H
Cnnvlnla\DII'.mmmhﬁh;{ljmin{nmuillw-nhbﬂﬂur
such Cwners after the Purchase Date; (i) that every iding Bond will be purchased
Mhﬁmwwwmwmhhwwllwhuhmh
retali ay Bonds after such Conversion Date.
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win:wlulwthpﬁmbdmmwmhwduw“wuﬂdnmme
Facility or Credit Facility, as applicable. WMMCWWMB
mmwmmmmnmm—ehmmunw.mmumx
LLiquidity Facility ar Credit Facility, 25 the case may be,

11 Selection of Bonds 1o be Redeemed. In the event of rodemption of less than all
mmmmwnwummwmtmmmwubwg
mﬁmmlub:mdﬂlhawuymeuMm-hTWM
namwmwMMWﬁcmimummwhmw
nnpmuormhMwumwmmmﬂmlhinmmwﬂmuf
an Authorized Denomsiieasion for the Interest Rade Period 1o which such Bands are then subject,
meMm.wW:meWMnMIIWWMMM
selecied first. Musmwuﬂrnmmwummlmaw
sueh Bonds shall be issued 1o the registered Owner thereof, withoul charge therefor. Any pew
DBonds issued pursiant 10 this parsgraph shall be executed by the City and authenticated by the
Bond Registrar and shall be in any Authorized Denominstions in aa aggregate unpaid principal

qual o th partion of the Ronds d

12 Procedute for Bedemption.

(s)  The Cizy shall give written notice to the Trustee and Bond Registrar of jts electian

or direction o redecm the Bonds at least thirty-five (35) days priar to the redemgption date o
such sharter period as sl be aeeeptable 1o the Trustee,

(L] mwmwnrmmemtameMMNﬂw
notice or cause he Dond Registrar to give potice, in the name of the Ci ,uwm‘:f

m;mwnmmmumummmumm_m
rodempion will b paysble (which shall be the principal office of the Bond Registrar and, if less
wﬂ!ul&m“whmhmhlurhwnmhmmIf
mgrmmsnnumumm.wmmdmwm

mmuwngmmdm,mmmmnmuumedsul
cease 10 bear Interest. Such notice may set forth any additions! information relatiag o such
redemption,

(e)  Motice of redemption of the Bonds shall be malied or caused fo b mailed,
posiage prepaid, by the Trustee i) pot less than thirty (30) days before the date fied for
wumummmmbummmudywrmmmudn-luh
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A copy of the potice of Conversion given fo the Ormers by the Trustee will also be given
by the Trustee by Electronic Means 10 the City, the Rank and each Rating Agency then rating the
Honds.

% Optional Redemption.

{a)  The Varisble Rate Ronds sre subject 10 redempiion at the direction of the City, in
whealc st any timc or in pari on any Intcrest Payment Dalc, a1 o redemption price cqual to the
principal amsount thereof plus scorued interest, if any, 8o the redemption dae

fb)  While the Bonds bear interest at a Variable Rate, the Clry anticipates that it will
cause the Bonds 10 be redecmed pursuant to this section, on Auguot 1 in the yean and in the
principal amounts et forth bebow:

Yem Ameany Year Amoum
2003 $485,000 023 $1,015,000
2009 315,000 074 1060,000
2010 535,000 2025
201 565,000 2026
012 590,000 027
2013 625,000 2028

655,000 w29

685,000 2030

720,000 2031

735,000 2032

793.000 2033

835,000 2034

875,000 2095

920,000 2036

965,000 2097

(c)  During any Medium Term Rate Peviod, the Bonds are subject (o optional
redemption by the City, on or after the First Optional Redemption Date, in whole or in part at
any time, less than all of sch Bomds to be selected by lot of in such other mamner as the Trusice
or the City, as applicable, shall determine, on the redemption dates and af the redemption prices
{expressed as percentages of principal anioant) 10 be determined by the Ciry on or prior to the
Corversion Date commencing siech Medium Term Rate Period provided that sech prices do mot
reflect a redemption premiem exceeding 3.

s The Bonds shall nos be subjest

quidity Purchaser or Credit Provider Bonds owned by the Credia Provider, as 2
resubt of a purchase under the Liquidity Facility or Credit Facility, as the cass may be, are subject
to redempdion al the option of the City in whole or in part, on the second Rusineds Day after

1300

10 receive any such notice, shall not affect the validity of the proccedings for the redemption of
Tands for which proper motice has been given.

Any Bonds and portions of Bonds, which kave boen duly selected for redemption and
which are deemed to be paid in sccondance with their serms, shall cease to bear interest on the
date fixed for redemption in the notice of redemption reftred 10 in paragraph {b) of this Section
306.

(i Any Daily Rate Boad will be purchased, on the demand of the Owner
thereal, on any Business Day designated by the Crwner thereof (0 “Purchase Dute™). Any
such purchase will be at the Purchase Price. To effect nich purchase, the notice musi be
in writing and be delivered to the Trusies (ot its designated office) not later than 10:00
am, New York City Timse, on the Purchase Dte and ghall (A} staie the number and
prancipal amount (or portion therool m an Authorized Denominatson) of such Daily Rate
Bond to be purchased, (13) state the Purchase Date oa which such Daily Rate Bond will
b puschased pursuant bo this subsection, and (C) irevocably request such purchase.

(i) Any Weekly Rate Bond will be purchined, on the demand of the Owner
thereol, on any Business Dy designated by the Cwner thereof (s "Purchase Date™) which is nat
less than seven days after the date motice of such demand is delivered In writing 1o the Trustee
Any such purchasc will be a1 the Merchase Price. To effect such purchase, the notice must be in
writing and be delivered 1o the Trastee (at its designated office) ot later than the sevemh day
before the Purchase Date and shall (A) mate the pumber and principal amount {or portion thereall
In an Awhorized Denominstion) of such Weekly Raie Bond to be purchased, (B) state the
Purchase Dato on which such Weockly Rate Bond will be punchased pursaant 1o this subscetion,
#nd (C) irevocably request such purchase.

(i) Any Manihly Rate Bond will be purchased, on the demand of the Cwncr
heroof, on any Busincss Day designated by the Owner thereof (a “Purchase Dafe™) which ks not
less tham seven days after the dae of such demand ix delivered in writing 1o the Trusiee. Amy
smch purchase will be at the Purchase Price. To effect such purchase, the notice must be in
writing and be delivered 1o the Trusiee (a1 s designated cffice) not later than the seventh day
‘befiore the Parchase Date and shall (A) state the number and principal amount (or portion thereol
In an Autherized Denomination) of such Monthly Rate Bond to be purchased, (B} stalc tbe
Purchase Date on which tuch Monthly Rate Bond will be purchased pursuant to this subaectian,
and (C) irrevocably request such purchase.

{iv)  Any Modium Term Rate Bond will be parchased, on the demand of (he
Owner thereaf, on the last Interest Payment Dste in the Medium Term Rate Period therefor (a
“Puschase Dte”) which demand shall not be less than 14 days prior 1o soch Puschase Date. Any
such purchase will be & the Purchase Price. To effect such purchase, the notice must be in
writing and be delivered 10 the Trustee (al its designated office) not Later than the 14 day before



mwm-ﬂmmmhmwwwmmpﬁmmum

of such Medium Term Rate Bond 1o be purchased, (D) sae the
mum-wﬁd‘uhwrmnmm-inhwmwmwm
subsectivn, and (C) mevocably request such purchase. The Remarketing Agent will ghve notice

jpreceding sentence.

(v)  The Trustee will promptly provide the Remarketing Agent and the Paying
AmmuhmmhdhmipdhnMMuhmwhmm
confirmed Im writing or by facsimie,

(i) Any Dally Ratc Bond, Weekly Rate tond, Monthly Rate Bond or Medium
Tmmmmmuuhhhmhnmuﬂfﬂhh%m will be
deemed 10 have been tendered for purchase on sny Purchase Date with respect thereio.

Delivery of auch Daily Rale Bond, Weekly Ruie Bond, Monihly Rate Bond or
Medium Term Rate Bond (with an approgwiaie transfer of registration execuled in form
uﬂtbmq'w1mn]uinduigumﬁerﬁueorTnmnwwhhnanmmewvm
CinyT-uJonlkhwnmwlﬂumhdhmmmmmamww
Price due an such Purchase Date. No Owner will be entitled to payment of the Purchase Price
due on such mdmmuwpmmmormwumsmwutlrmm.
‘Maonthly Rase Boads or Medium Term Rate Bonds i set forth herein.

MWHII’IWBM

() Mapsatory Purchase o iT L
will be purchased, o deemed purchased, on e
wmmw-ﬂmmmuwwwmu “Purchase Dute”) ai the
Purchase Price.

All Commercial Paper Bonds will be decmed 10 have been tendered for purchase
mmmw:mmmm.mwﬁmwﬂrmw
{with &n app tramsfer of regi executed in o the Trustec) st the
mmorwnmumwmmmnwvmmmmhm
Mjmﬂmuﬁﬁhmmmwhwﬂrmdmwmm“
mmmmn:wmhmmwarmmmmﬁ

———&!—WMQ!E_MW%@
10 any Bonds whether o not a Conversion ocours (ar in cach cate the next Business Day, if nota
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‘written motice from ibe Credit Provider that an event of default under the Credit Facility has
oceurred and is continuing or from the Liquidity Purchaser that an cvent of defaul under the
Liquidity Faclity Jas occurred and is continuing, and in cithér case, and dirccting the Trusies 10
call the Bonds for mwmwmzmqmuuTmutwm
mmm»mmwmnmma, following the date the Trustee
rovsives such notice of an event of default ender the Crodit Facility or Liquidity Facilicy and the
Trassee shall send natice to all Owners of the Bods that the Bands will be sabject to mandstory
mhmeanummwhhmfwﬁhnﬂMAm
mmu.m.wmmhmiwummhwmnuw
Price on the date set forth in the Notice (a "Puschase Date”).

Al Bomds will be deemed 1o have been tendered for purchase on amy Parchase Date with
respect thereto. Delivery of such M.meﬂumﬂuorwmmﬂd in
blank in form satisfactory (o the Trustee) at the designsted office of the Trustes &t of peiar &
10-00 a.m., New York Cry time, on the Purchase Date will be required for payment in same-day
funds of the Purchase Price due on such Purchase Date. No Owner will be entithed ta payment of
e Purchase Price due on sich Purchase Date except upon surrcpder of b Bonds 15 se forth
Perein. Purchase of all Bonds by the Trustee purchased under this Section 207(e) will be cffocted
only with funds described in Sectins 208(b), (c) and (d).

14, Poads Deemed Tendered for Purshass, |F BONDS HAVE BEEN DEEMED TO
HAVE REEN DELIVERED FOR PURCHASE AS PROVIDED TN INDENTURE, THE
AUTHENTICATING AGENT WILL AUTHENTICATE (AND THE CITY EXECUTE, IF
NECESSARY) A NEW BOND, THE TRUSTEE WILL PROMPTLY GIVE NOTICE BY
FIRET CLASS MAIL TO EACH REGISTERED OWNER WHOSE BONDS ARE DEEMED
TO MAVE BEEN PURCHASED PURSUANT TO INDENTURE, WHICH NOTICE WILL
STATE THAT INTEREST ON SUCH BONDS CEASED TO ACCRUE ON THE

THE

REPRESENTING

PURCHMASE PRICE OF SUCH BONDS ARE AVAILABLE AGAINST DELIVERY
THEREOF AT THE DESIGNATED OIFICE OF THE PAYING AGENT, THE PAYING
AGENT WILL HOLD MONEYS RECEIVED FROM THE TENDER AGENT FOR THE
mmwmmmmuwmwmmwmnum FOR
INTEREST THEREON, FOR THE BENEFIT OF THE FORMER OWNER OF THE ROND
ON SUCH PURCHASE DATE, WHO WILL THEREAFTER BE
EXCLUSIVELY TO SUCH MONEYS, FOR ANY CLAIM OF WHATEVER NATURE ON
HIS PASLT UNDER THE INDENTURE OR ON, OR WITH RESPECT TO, SUCH BORD,

15, Rogistration, Trasafer mnd Exchange The City will cause books for the
registration and regismation of transfer o exchange of the Boads ko be kept st the principal office
of the Bond Registrar, mcwmnmmmmnmwmmhwu
wmm-ﬂwnﬁamm-ﬂwh‘dmummmm

laticns =s the City or the may preséii

mehnmolmumofm Hond at the principal offics
~ gf the Bond Registrar, the City will-exccutc and the Bond Registrar will suthenticate and s
in the name of the tmnsferce or transferces a new Bond or Bonds of fike dute, tengr and of any

Business May) (0 "Purchase Dase”), such Bonds must be delivered to the Trustes for purchase
{with all necessary endomements) o the Puschase Price.

Al Bonds will be deemed to have been tendered Tor o
Date with respect thereio. Delivery of such Boods {with W’mhﬂuu'fwww
execited n form satisfactory to the Trustee) ot the designated office of the Trustes ot or befiore.
10:00 aum., New York Clty Time, an the Parchase Date will be required for payment in same-
day funds of the Parchase Price due an such Purchase Date, Mo Owner will be emitied 1o
”wmMm:::ﬁﬁlmhm&Enmhhwmmmumﬂmhm

(@)  Mandatory Purchase on Credil Fxpiration Dote 11 a Credit Faci iquidity
::Imdﬁn.hmdﬂhﬂkﬂm mandatory 1ender 1o mm‘“&‘:—mu

Price no laer than the Credit Expiration Date if the Trustee has not received
evidence satisfaciony 1o it by the 25™ day preceding ihe Credit Expiration Date of either an
extension of the then existing Credit Facility or Liguidity Facility or the issuance of an
Addilﬁmllm?HIHwWAlmMruﬂw.uwmmh,mm
requirements of the Indenture. The Trustee will give notice 20 days prior o the expiration of the
Credit Facility or Liquidity Facility 1o all Owners that the Bonds will be subject 1o mandatory
tender to the Trustee for purchase at the Purchase Price on the date set forth in said natice. After
mich notice Is ghven, the Bonds will ihereafler be subjoct 1o mandstory tender for puschase at the
Purchase Price on the date set forth in the potice (a “Purchase Date”),

Al Bands will be deemed to have been tendered for purchase on any Purchase Dane with
respect thereto, Dellvery of such Bonds (with an rangfer of exgcuted in
form 0 e Trustee) at ignated office of the Trustee at or prior 10 10:00 am,,
Mew York City time, on the Purchase Date will be required for payment in same-day fiands of the
Parchase . dus on such Puschase Date, No Cwner will be entitled to payment of the
Parchase Price duc on such Purchase Dale cxcept upon surrcnder of sich Bonds as set foth
hierein. Purchase of all Bonds by the Trustee purchased under this Section 207(d) will be effected
only with funds described in Sections 208(b), (c) and (d).

For purposes of the mandatory purchase contemplated by this Section 207(d), "Credit

d wlmummmmmmmdwnumlmhmiliwu
Abernate Liquidity Facility abained by the City in connection with the Bands. Addnionally, for
of the of this Section 207(d), “Credit Expiration Date” will be

then rating the Series 2007 Bonds that the then existing ratiags on the Sesies 2007 Bonds will nat
change a2 result of such substitution; provided, however, the Tristee shall provide writicn
natice 10 the Series 2007 Band Owners as soon as practicable of such substitution

whether or not the then existi on the Series 2007 Bonds wi
by ing ratings il change as a result of such

€ M Py % on Notice of Event of Drefault under the Credit Faciliry o
Liquidity Fagility 1f a Credit Facility or Liquidty Facility is in cffect and the Trustee reocives

authorized denomination for the aggregote peincipal smount which the Owner is entitled to
receive, subject in each case 1o such reasonsble regulations 21 the City of the Dond Registrar
may prescribe.  All Bonds presented for registration of tansfer, exchange, redemplion or
mm:’wiﬂhwhghy:wﬂmhwmwuhmnnfmhumwm
for e, in form and by sati: 1o the Bond Registrar, duly executed
Bylhnlghmxs;.‘:uuhld:mmmwh-hwhﬂ

may bearer,

New Bonds delivered upon any transfer or exchange will be valid obligations of the City
evidencing the same debt s the Bonds surrendered end emtitied 1o their bemefits 10 the same
extent & the Bonds ssrrendered.  Regivrations of transfers or exchange will be made by the
Bond Regisrar within such time periods &5 are customary in the municipal securities industry,

potice of redensption; or (1i) 1o transfer or exchange any Boads called for redemption

It s centified and recited that all acts, conditions and things required by the Constizution
Pdmnunflh:(:uumnwnl&:l\’lrdnhw_pﬂ!.nhlwhpﬂhmdmnnlhe
issuance of this Bond have happened, exist or been perfonmed in due time, form and manner &

wined aad that the indebicdiness eviderced by this Bond is withi dobt and other linit
preseribed by the C i seatnes of the Ci of Virginia.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]



IN WITNESS WHEREOF, the Council of the City of Morfulk, Virginia, has eaused this

Bond 16 be signed by ihe manusl

of the Mayor, the City Treasurer and the City

w«ncw.mwaumwuammmumwmm
sigrmture of the Clerk of the Counsl, and this Bond to be dated March 29, 2007,

[SEAL]

ATTEST:

Clerk of the Courcil,

Clry of Norfolk, Viegiala

Approved as 10 Form and Comeciness:

Offbee of City Attamey

Ciry of Norfolk, Virginia

CITY OF NORFOLK, VIRGINIA

By:_ -
Mayor,
iy of Narfolk, Virginia

City Manages,
City af Neafalk, Yirginia

||

City Treaswrcr,
City of Noefalk, Virginia

ASSIGNMENT

FOR VALUE RECEIVED, the undersigned sclls, assigne and tramsfers uso

e

(FLEASE PRINT OR TYPEWRITE NAME AND ADDRESS, INCLUDING ZIP CODE, OF
ASSIGNEE)

PLEASE INSERT SOCIAL SECURITY OR OTHER
IDENTIFYING NUMBER OF ASSIGNEE:

the within Bond and does hereby Irevocably constitute and

appaint

, atomey, (o bransfer said oad on

the books kept for registration of said Bored, with Bull pavwer of substitatian in the premises

Dated:

Signnture Clusraniesd:

e
[NOTICE: Signature(s) must be

guaraniced by an Eligible Guarantor

Rroker/Dealer, Credit Union or
Savings Association which s o
Member of 3 medallion peogram
approved by The Securitles
Asaociation, Ine.)

CERTIFICATE OF AUTHENTICATION

The undersigned Rand Registrar certifies that thi 1
the City of Norfolk, Viegini. eg lum|' ﬂmwuflmalmd

Authentication Date: S0

" Regions Baclk, Bond Trusee

EXHIBIT A-2

|FORM OF FIXED RATE BOND)



|FORM OF FIXED RATE BOND]

No.R-_ cusip
UNITED STATES OF AMERICA
COMMONWEALTH OF VIRGINIA

CITY OF NORFOLE, VIRGINIA
GENERAL OBLIGATION VARIABLE RATE DEMAND BONDS,
SERIES 2007 (AMT)

ISSUE DATE MATURITY DATE INTEREST RATE

520,

- —

REGISTERED OWNER: CEDE & CO.

PRINCIPAL AMOUNT: = _AND 007100 DOLLARS.
s 1

mcrrvormmmwucmn:ﬂumrummmww
Imlrimbd-dmhﬁwmmumwﬂnh&-ﬂmmmmm
or legal ive the principal statcd sbove on th arity date set forh sbove and
»WMquﬁmeﬂdﬁmMnmmwummm«dla
I anpm,

shall bear nterest from the date to which interest hay been pasd. wd‘ﬂwnil
amy, and interest oo ths Bond are payable in lowful mosey of the United States of America.

The principal of this Bond is payable upon p d surrender at the office
dn@mm“mwmmnw(ﬁwmnﬂ. Enluulnmtl:_
Mhpﬂﬂkﬁc}-ﬁhwdﬂmﬂdnmwmwmmhn
Wl!vdnmhwu‘:d&muhwwﬂ:mbﬂ!mﬂwwm
Mwwﬁmmﬂnmwlummwm Il‘sﬂloule
mumwmhnryMWrmjlemu-yoﬂwmhgulmn
umwmnﬁlloﬂhm:u&mﬁm}.mmﬂu{wmn:rw.
-ﬂmw&hwmﬂkpﬂmihNﬂWWMﬂm:mhlb
ammnrwumanmhwmmnmw Letter of
Representations™).

Rwﬂifmodﬂlmwmmmhuulmkmadmﬂofw
Mmum.umwmwmmmmmwmmd
Representations. Mrﬁﬂmwnilndwmuuruumw_mmﬂlu
lﬂahdﬂhyﬂmwmwmﬁhmhmywmmm
whon such notice was properly mailed. Provided flnds for their redemption are on deposit at

redemption, Mhpﬁﬁﬂmﬂmuwmwﬂmmfuiuh
Mwm:ud“:udmwumﬂﬂ'oﬂhhm.

mMnMuMbwmhmluwﬁ”.mﬂw
‘mutiples thereof. Any Bond may be sxchanged for a fike nggregate principal amaunt of Boads
of the same muturity of other suthorized denominations 3t the principal office of 1he Baond
Registrar,

Upen surmenler for transfer ox exehange of this Hond at the principal office of the Bond
Re;iﬂ‘lMCiyahllmleHnndltegi\ﬂ shall puthenficate snd deliver in the
mufm«ﬁmw-wummfmurmm”mlmwm
nmamymmmmmﬂawmwm@mmuu
umeformandmmﬂ:yndhurimimnmnuwmrnle.nmnuend.:\ﬁﬁlhmhuu
10 such reasomable regulations as the Council and the Mktm!mymlbe. Al Bonds
mu(umhumwwlhmmmwlmmmﬂul-mm

the ing such exchange or tramsfer of & sum safficient o cover any tax or oiher
WWWMMMMM" may be impoted with respect 1o the exchange or tramsfer of this
Tand.

The City may designate » succeasor Boad Rem-whﬁngnpl.prmddnu
wrinen notice specifying the name and locstion of the principal office of any such succewsor
shall be given to the registered owner of cach of the Bonds. Upon registration of tranafer of this
Bond, the Boad Registrar shall furpish written natice to the iransferee of the name ansd location
of the pringipal office of the Bond Registrar andor the Paying Agent.

mmwmnmmwmuwcmmmumm»
payment of imcipal and i d the f all ottser rights and powens of the awnes,
mmimwwllhmmwlkpﬂmhnnnhmnhmwu
ooks on the fifteenth day of the moeth preseding cach interest payment date.

Tt is certified and recited that all ucts, conditions and things required by the Constitution
and statutes of the Commonweatth of Virginia to happen, exist or be perfommed precedent 1o the
jtnsance of this Bond have happencd, exnl o been due| fiorm and
4o required and that the indebledness evidenced by this Bond is within cyery debt and other fimit
preseribed by the Constitution and statutes of the Commanwealih of Virginia.
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TIntesest an this Bond shall be compaited on the basis of a year of 360 days and twelve 30~
mosths.

This Bond shall not be valid o obligatory for any purpose unbess and until suthenticated
f the foot hereal by the Bond Registrar.

This Bond |s one of & series of $33,000,000 General Obligation Varlable Raie Demand
Bords, Sorics 2007 (AMT), of the City (the "Boads™), of like date and tonor, excepl as to
number, dencmination, rate of interest, privilege of redemption and mansrity, issised under the
muthority of and i full compliance with the Constitution and statutes of the Commonwealth of
Vieginia, and, nvore parthcalasly, issued pursuant 1o the Public Finance Act of 1991, Chaptes 26,
Tisle 152 of the Code of Virginia of 1950, as amended, and Ordinance No. 42,964 (the
“Ovdinance”) adopled by the Council of the City (the *Council®) o February 27, 2007,

The City 1 risuing the Bonds and using the proceeds of the sale theroof, alang with aiher
available City funds, 1o (a) finance the scquisition, construction, and equipping of an
approximately 80000 square fool cruise ship center, which will include docking arcas and
mecting space, 1o be owned and opernted by 1he City and (b) pay the lssuance costs af the Bonds.

The Rull faith and eredin of the Ciy e imevocably pledged for the payment of the
principal of, premism, i any, sod interest on this Bord in accordante with (s tems. The
Council of the City i+ authorized to and shall levy and collect anmually, st the same time and in
the same manner as other taxes of the City are assessed, levied and collected, a s upon all
exxable property within the City, over and above all other taxes authorized or limited by law, and
without limuation 25 1o rate or amount, sufficient 1 pay when due the principal of, premium, IT
amy, and interest on the Bonda 19 the extent other fands of the City are nol lewfully available and
approprated for such purpose.

The Boexls ase subject to optional redemption by the City on or afler August 1, 2015, in
whelc or in pat al any time, af [THE REDEMPTION DATES AND REDEMPTION PRICES
TO BE DETERMINED BY THE CITY PURSUANT TO SECTION 402 OF THE
INDENTURE OF TRUST DATED MARCH |, 2007, RETWEEN THE CITY AND REGIONS
BANK.]

If Jess than all of the Bonds identificd by the City are called for redemption, the
maturites of the Bonds to be redeemed shall be selected by the Director of Finance of the City in
such manocr as he or she in his or her disorelion may determine. 1 less than all of the Boads of
aiy malurity are called for redemplion, the Boads or postions thereol 1o be redeemed within a

ahall be selected by ot in such manner as the Director of Finance may determine, with
each portion of $5,000 principal amount being counted as one Bond for sach pispose.

IFany of the Bonds or portions thereal are called for redempticn, the Bond Registrar shall
send notice of the call for redemption identifying the Bonds or portions thereof 10 be redeemed
by serial number and CUSIP number, the redemption date and price and the place where Bonds
are 1o be surrendered for payment, by registered or certified mail not bess than thirty days nor
more than sixty days before the redemption date to the registered owner of cach Bond o be
redeemed af such vener's address as it appears on the registration books maintained by the Bond

D11

IN WITNESS WHEREOF, the Council of the City of Norfolk, Virginia, has caused this
Bond ta be signed by the manual signatures of the Mayar, the Clty Treasurer and the Cigy
Manager of the City, the seal of the City 1o be affiwed heroon and attested by the mamual
gignature of the Clerk of the Council, and this Band to be dated 20

CITY OF NORFOLK, VIRGINIA

By:

Mayer,

Clty of Noefolk, Virginia
By:

City Treasurer,

City of Norfolk, Virginia

By
Cliry Manager,
City of Noclolk, Virginia
[SEAL]

ATTEST:

Clerkcolf the Councll,
City of Norfolk, Virginia

Approved as 1o Farm and Carrectness:

Oflice of City Attoraoy
City ol Narfolk, Virginia



CERTIFICATE OF AUTHENTICATION

MMWWMMMI“L‘MM!““MO[

The undersigned
the City of Norfolk, Virginia, in the
Authentication Dase: .20
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AFFENDIX B
Official Statement duted May 13, 2009

ASSIGNMENT
FOR VALUE RECEIVED, the undersigned sells, assigns and transfers unto

(PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS, INCLUDING ZIP CODE, OF
ASSIGNEE)

PLEASE INSERT SOCIAL SECURITY OR OTHER
IDENTIFYING NUMBER OF

the within Bond and docs hereby irrevocably constinae and
sppoint

, attarney, W transfer Said Bond on
the books kept for regiatration of said Bond, with Rull power of substitiation in the premises.

Dated:
Signature Guaraieed
{NOTICE: Signature(s) must be [NOTICE: The signature sbove
puarameed by an Eligible Guaranior must comespond with the name
Institution sich as a Commercial of the Registered Owier as il
Dank, Trust Company, Securithes. appears an the books for
Broker/Dealer, Crodit Union or registration of this Boad in
Savinge Association which isa. every pamticular, withowt
Member of a medallion program ahieration or change )
appraved by The Securities
Association, Ine.)
La0
BEW [SSUE 0094 Hoads aad 20098 Bands Rutisg:  Fieh AL
mmu-: Mosdy's MG
(50r “Ratings”™ bervin)  S&F Sk
CITY OF I'NI'OI!IN:DLI(1 VIRGINIA
555,280,000 w-nm
General Obligation Capital General l)m Refunding General
improvement Bonds, Series 29 Bonds, Series 20098 muu,-j-uun.smnmc
Dabed Dabe of delivary 008 Wonds Dhuts Foavember 1, a5 shown on (he bushbe carer
o Dt July 1, a4 shwn am B inkdi cwvir
20 Mot Dus: March |, st shown on B lnnide cver.
mcq-«u-m.m-p-qn-w i o o e 09 T, the 009 fomcs
v rurs d - . .
eirery.
Tas Masiers

-
-lnw«m! iwncrait o6 B Bosds (3) o cxchedibls from the gross wooms of the owners of B
Bondy for foderal iscome Lax parpodca wader Section 100 of the Intemal Rvenus Code of F3%4, a4 amendod

i Kbl It i coment it o ol clrpraions b ot o sompuig e fobod
WA, Romd amd e J0C Noke in

exchadable from adjuited curvest earsings.
s e i s e i prarpne of
i (e 3l
o th acerual or reips of erer o, the B
Sre “Tan Mamen” on page T regading adher s cosiderations
Securty The Bioeds are pemeral ebligasions of the City. See page 6.
. . o, Cir My 5, 2009, e
Biadt .
e mwm—u oni. Sanes 1958 iy s o oro of e Chr's
.
o i St egspeama v ot B i Yo o oy o ot of
the Bonds. Sew A
Beterest Payment Dt Bubosest e 2009A Boodi will 1 asd 1, commenting
" Novesber 1,200, m-mmmwmnﬂmmlﬂm otamacing
T Z010. Inreat o the J0UPC Note wllbe payable o March 1, 2010,
Reghrration Boolk. Emry-Only, The Depository Tram Company. 5¢¢ page 2.
= 9.
Financial Advinar Public Finmncial Managerment, Inc . Askngion, Virginia.
Tuvwer Comtact Avting Disscvr o Fisanae of e City. (757) 6644346

Diated: May 13, 2009



CITY OF NORFOLK, VIRGINIA
55,280,000
General Obligation Capital mpravement Bands, Series 20094

{Hase CUSIF Number 85586T)
[T y—
Principsl mimrest cusir
At Viekd Sullin
I 2000%
303, 2000 (8] Ll
4515000 200 1400 FRY
1,160,000 2% 1650 53
305,000 2500 1000 FTI
2.080,000 1000 am Fus
LB 000 138 1300 Vi
2225500 400 2900 FWe
2328000 e 1000 (223
2238 000 4000 3100 P
o 220 4660 1300 2]
bl 225,000 4o 348 GAl
2032 2221000 000 Gy
auzd 2,220,000 4000 1700 ac?
2004 2,100,000 4000 150 oo
004 LI 4000 40 GEY
moomme &8 e s
2017 2200000 4
20 2,720,000 42m 4300 G
0 0,00 437 I on
+ Priced sathe T  rodk duta 1,2019.
Optional Redessption
The 20094 Boads mturing o6 or before Novemdber 1, 019 are not sebject 1 optional redemption prior to

manatity. The 200694 Hords masaing afler Novembar 1, 3013 are subject o

prior W
respective maturities on ar after November |, 2019 a1 the option of the . I whele or in part (in
e ‘s Sual amount 1o be redeesned (o

Increments of 33,000 at any time, al par plus the inlercst sceroed on the principal
redemption.

the date fived for

CITY OF NORFOLK, VIRGINIA
CITY COURCIL
Pl D, Fraim, Mayoe
Anthomy L. Burfoot, Vice Mayos Dor. Theresa W, Whibley
Dhauni 5. Hester Danabd L Widliama
Pl B Riddick: Barclay C. Wisn
W, Randy Wright
MURICIPAL OFFICIALS
Tregina VK. Willlams, Ciry Missager
Alice M. Kelly, Acting Direcior of Fisance
Femand A Plskim, City Atioeney
BOND COUNSEL FINANCIAL ADVISOR
MeGruireWoods LLP Pubilie Fimancial Management, Inc.
Richmand, Virginia Aslengion, Virglals

CITY OF NORFOLK, VIRGINIA
521,895,000
General Obligation Refunding Boads, Series 20095

Vear of
Maturidy

(Rase CUSTP Nunibier 655867)

CITY OF NORFOLK, VIRGINIA
710,000

Gemeral Obiigation Bond Anticipation Note, Series 2009C
(Bave CUSTF Number 633867)
S44,710,000 due March 1, 2010, Priced 2t 100,652% 1 Yield 0.395%, CUSIP Sulfo GT0

The 2009C Note in mot subject
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Onptional Redsmption

The 20094 Donds maturing on or befare November 1, 2019 are pos sebiect 1o aptional redemption
peior b maturity. The 2009 Bomds muanuring wfter November |, 2019 are subject to opthonal redemmprion
ﬂhhmmmwﬂﬂlhwl,n”l‘lﬂwwdhmﬂkﬁwﬂh
M(»mﬂmum,lm.uwpnumn—l the principal amousd 1 be
redeemed 10 the date fuued for redemption.

The 20090 Bonds and the 2009C Mote are sot subject to optional redempiion or prepayment,
respectively, prior b matuity.

Jets than all of the 20094 Bonds maturing aficr Noveasber 1, 2019 are called for edesmpilion, the
mﬂﬂﬂlr of wach 2009 Bonds 1o be rescemed shall b selected by the Director of Finance of the City in
determine.

may
For determi beneficial ownership of the 2009A Bonds, if less than sil of the 20094 Boods within &
miwul:.:um DmanmOumeYah.Nw\’o&t’mc‘]nsh

icw of eprional redemption of the 20094 Bands that i e conditioned wpan there
wmmnmhMumdmmﬁwuthwpﬂw
and ungaid t the - M:‘n,mmu’mm;m
ot befiore the payment of the red price
i!mmm:mwlwwuﬂumﬂywummuﬂwﬁ
it by the Gy, peitdencry

Nmaluﬁmﬁdﬂ“lbeﬁunlyuﬂl[daﬂﬂmmlhmwhmw&k

mw—-mmhm:ij mclawmukmlﬂchmwmhnd
m-pm»wmlhdow

BOOK-ENTRY-ONLY SYSTEM

deveriptlon which follews ammm«wmm-uw
mmmummwiqqmquw- the bonds o DT, it
mmmmwmulqwm wmmmm“-‘
mnn“n-mu mumm i bacsed salely on bnfarmation furnivhed
by BTE

DTC will 5t &5 securities depository for fhe Bends. The Dands will be issued s fully-regissered
mwumﬂmtamn maminec), or such othet nars & may

Ty om mthorized Fully reghsizred cerfificate will be ivoed for
mmnaumumuwmm

DTC, the weeld's langess securities depoaitory, i o limited-purposs Tt company organized
mﬁ:Nw\’hlh:ﬁlnl-m. mw MMMMOINN&Y&\\
mm.-mdnrmnmmnmw tbe meaning of

OFFICIAL STATEMENT

Helsting s the Inuance of
CITY OF NORFOLK, VIRGINIA
521,595,000 544,710,000
General Obligation Capital Giemeral Obligation Refunding General Obligation Bond
Improvement Bonds, Series 20094 Bands, Series 1090 Asticipation Note, Series 2009C

FART I
THE BOKDS

The purpase of his Offcial Statement, includieg the financial information contained in Appendix A
‘tached hereto, i to famish information Ia connection with the salc by ﬂu:l'.’!r nllh!bn Winginia (the
“City”), of its 555,250,000 General Obligation Capetal Improvement Bonds, Serfes 2009A (e '1_%09.1

Clry from Im records excopt for information expresily ("] sources.  The presentation
iom is inmtemded b recem hisiosls Infosmation, sod i pol imtendad, unless specifically saed,

to indicate or continuing trends im the fmancisl of other affain of the City. Mo

mepresetativn i made that past umullmwuﬂﬂ-ﬂl-ldhhfmiﬂ

This OMfclal Statement shosld be conskdered b its enlisety, and no one sebject discuascd should be
cenabdered Jess immportant than any other by resie of i location in the toxt. Reforence should be made
1o b, pepints o athor documesty refermed 10 in this Official Statement for mare complete information
reganding their comeety.

DESCRIPTION OF THE BONDS.
Gsneral
‘The Bonds shall be dated the date of delivery, and shall be payable i amraal insaallwenis, subject o
emrh’mumﬂu%mxmmwnﬁw-—m“mn

semi-annually
on Junuary | and July |, commencing January §, 2000, Interest on the 09T Note will be payshle oo
Mlarch 1, 2010,

secutitics transactions in deposited securities, through electronic compulerized book-sntry tramtfers and
plodges berween Direct Participants’ sccousss,  This eliminates the need for physical movement of

are registered clearing agencies. huﬂwhmul’hmm Acceas 1o the
DT sysdem s abio avadlable to others such as both LS. and non-LLS. secwrities brokers and dealen,
ks, trost companies, ssd clearing corporations that chear thiough or mainain & cusiodial relasionablip
with » Direct Pasticipast, either directly or indirectly (Ihe “Indirect Participasti™). DTC had Standard &
F\nr“wumh‘ AAA. The DTC Rubes applicable 1o it Participants are on fike with the Securities
and Exchange Commission. Mese information about DTC can be found = www.thoo com and
www dic.oep.

Purchases of the Bonds ender the DTC sysem must be made by of through Direct
which will receive a credit for the Bonds on DTC's records. The gunenbip intersst of

purchases. Bencliclal Cwners wre, however, expociod 1o roceive wriion confirmalioss prov
of the transaction, o mlupubdlem of their hodings, Srom the [irect or Indirect Partiipant
theough which the Benel Teanafers of ownership inteceits in the

M“mhwmummummﬁmmmwmmMum
el of the Beneficial Owners. Beneficial Oveners will mot peceive cenificates representing thelr
ovwnerihip interests im the Bondd, except in the event that use of the book-sminy system fof the Boadi i
discontinued

nudlmm—uwmulmwm»1mrmmnumn
wﬂi-q.

in the mame of DTC's parinersbip & Ca., or such other name as may be
requested by an suthorized representative of DTC. The depoths of the Bonds with DTC and dhelr
wmmkmamuuamwmmaumq“hmm
owpership, OTC ha [ the Boady; DTC's

secoudt reflect only the identity the Dircct Pamticipants to whose accounts such Bondy are crodited, which
may of may Bot be the Beaeficial Owners. The Direct or Indirect Participamts will remain respomsible for

of potices and olher by DTC to Direct Panicipass, by Direct
Panticipants to Indirect Panicipants, and by Direct Panicipants and [adirect Panicipants to Beneficial
Owmers. will be wabject o

‘Owners may wish 1o provide thelr names and addresses 10 the reglsirar and request that copécs of the
metices be provided disecsly to them.

notics shall be seat 10 DTC, I less than all of the Bands within s lssus are being
redeermed, '3 practice is 1 deerming by lot the smount of the interess of each Direct Participant in
such issue 1o be redecmed.

Neither DTC nor Cede & Co, (nor smy other [TC nomines) will coment or vote with respect I
Bonds unless athorized by a Direct Participant in aceordance with [YTC"s MMI Procedures. Under its



mﬂiumhybhmnmum&mﬂumm The
muMmmch,muMMwmmﬂmum

cdentified I ¥

pencends, distribasions and di ™ uwmwummm
o, o tuch other nomimee s ay b ized nrc's
hnudknmmm'mwmnmdpﬂmﬂw
ummumwhbudwﬂwhw—.nmmhmmm
prspective holdings shown ca DTC's reconds. Payments by Participants 10 Beneficial Owners will b
memﬂﬂmwﬂ'h*ﬂ'ﬂm‘fﬂ?f
‘sccounts of cestomen i beaner farm or reglitered in
mlwmdmhchwuwhdnqmm”www&ﬂuwmu
regulstory requirements s may be in effect from fime to tme. Paymest af redemption
dismibations and dividend payments 1o Cede & Co (or such other nominee as may be requesicd by &
wwﬂmrmun‘wm«umwuwwﬂmw
dew T

of wach will be e

DTC may i iding its services ';‘ .u.wnnnm-
tlme 'nmmnwcwwmwnm agent. Under uch
:’m:::ahmmnnmwmnw me:mll’m

are roquired o be printed snd delivered.

T\eﬂymaulﬂnmmuuordmm Mmﬂmmt--
succestar securities depository). |

Meither the Ciny nar the bond regs i the

an Qwmibes

55 amnmuhmhﬂmﬂmmumdmmh
-uomh?m.m the Holders of the Bonds or Bondholders mean Cede & Co. and et the
wo—m.ﬂﬁhl&wﬂ kmﬂnﬂtwmufl»u

The iy SBACr o amendniens 10 the agrecment with DTC of sucsessor sgreements. with &
.:m-w relating 1o the bock-cniry system b be maintained with respect 1o the
mmmmu‘wm o Holders.

o b i ystem has becn obtakeed
mmmummwumuucmhmmmum

AUTHORITY POR AND FURPOSES OF THE BONDS

The Bonds have born aulborieed and japmed pursisant 10 the Public Fimnce Act of 1991,
Chapser 26, Tide 15.2 ﬂmmawﬁmammwwm.ﬂm

SOURCES AND USES

The fllowing tables sct foeth the anticipated applicaion of the procesds of the Rosdy for the
purpones deseribed sbove:

The Bondy
M@%
Somrces of Pumds: 3 SAZMO00000 § 2000000 § 44TIONO00 517
Pl Net Original lnse Premium 5 IS4ES0000 § LARSINTS & 9SSE020 5 ATLEMES
Toual Sowrves
Uses of Fonds:
General Capital Pand § 1000007 $ 800958 wa § 56,10004945
Parking Facliioy Pund [ na § 4500039760 § 4300029760
Deposit ¥ Excrow W § T4MB0963 na 3 TN
[ — § EISION 5 GANMII 3 LGSRG0 5 TN
Toul Uses

* inclisdes Undérwriter's discount, begal foes and other couts of lmance.

SECURITY FOR AND SOURCES OF PAYMENT OF THE BONDS

The Bomds are general obllgations of the Ciy snd the Ciry's fuall fulth nd crodit of the City s
muﬂym:uuwelm I?pn-l-u.l!-r-dln!«ulm Donds. While the
Bonds remain i wmuciqmlu_-wuwdum.um
m-lh.uhmdmwhhm“m as ather tees of G Clty are assessed, levied and
colbected, or
Himited by baw, and without Timitation a3 amount, uelficien 10 pay when due the principal of,
dhmmhmwm.mwmammnmw,mumwm
For saich prrpone.

The City e puay puincipal of, os intesest on, any indebtedoess.
Bapdbotdery’ Remedies in Event of Defauli

mlamdnvwmmwwmﬂwmuwm

ol s
mwammm—wﬂﬂmm.wm 1 wuch
s o the Governor's

1o date no oeder 10
predecessens, Savtions 15.1-225 and 15.1:227.61, s cver boem dssued. Although Section 15.2-2659 has
ol been colisieréd by & Virginia cour, he Attsmey General of Virginia hur opimed-that-spgwopriated
funds may be withhcld by the the Commonwealth pervuant 10 cac of i predecessors, Section 13.1-225. In

& Melhwmﬂl‘llkudul_lww mﬁmwm

ihe 2009C Note will b w10, fiasoce projects o an istrim bsis

PLAN OF REFUNDING
Proceods of the 20008 Boods will be wed to provide fusds (i) 10 suront rcfnd o porfion of the
oulstanding prinipal balsnce of the City's General Obligation Imgrovement and Red:
Boads, Serics 1993 (the “Refunded 1998 issued on June 30, 1998 snd mamring hely 1. 2010
m.lulyl 014, inclutive, (ii) to advance a portion of (he balance af the City"s.

Impravement and Refunding Bonds, Series (the “Refuinded 2002 Donda™

mn-unmc 1998 Bonds, the "efumsded Bonds™) issocd o February 1, 2002 and maturing on

Januasy 1, 2016 thresgh January 1, 3019, inclusive and (§il) pay or provide for the snderwriters. and

1alé of the Boads. 1998 Bands will be

M;ﬂp;mwmm;l |, 2007, The Refunded 2002 Bonds will be rodeered ol par on o about
Janisary 1,201

The Refunded 1998 Bonds were issund (i) b fimance & portion of the City's Capital |
m-wmmlmmum-mumm:ummuamm

amount. of the City's Gencral Obligation: Capital lmprovemest. and Refunding
Ms&ﬁnlm&m ranMuF*WI.m! imcbusive, (1) 10 advance
mwmmmmmmuuu Capizal

June 1, 2014 and June |, i?l!;m!w)lumwm

:‘-mm,.—_

‘The Refunded 2002 Bosds were intsed (i) o finance cagilal projects, () to curveat refand all of the

l advance
mms and () 4o pay costs of issuance of the Bomds,

A portion of upmeruwmamm«mmmmhwwlwm
Fasrgo Hask, memhlm!r:m m:lm

premium sad interest o the Refinded Bandi Buough their respective
of the Escr the Ex \pens -—umu,lvbull'hw.l?&u&ﬂ
of Shavwnee Mission, Kamssas,

the flscal year eaded Juse 30, 2008, the Commonweshih provided $93.328. 788 1w the City which was
depasited in the City’s Gevmral Fusd

Although Vinglnls law currently does not suthorize voch sction, Fture begislation may coablc e
mnmapﬁmhnlﬁﬂwﬂuwm Code "chmlfik
kmiohvonl or waabde lo pay s debds. Baskrupicy procesdings by the City could have sdverse effecss
mmmtl}mummwmm yubordiration of
Mwa:n:alwnmm muwwwwuw-rm

[}
n_n?.wm Muuaetﬂnﬁmdhmﬂu Oul:
containg provision mummuwwmmnmh-wum
duhd’nﬂhmknhhlﬂnm‘

their original clien o the “ladubitable equivalent” The effoct of these and onher provialoss of the

may affecicd by

TAX MATTERS
The Bonds

Oipinion of Bomd Cownrel Bond Courmel's opinion will state that, under currerd baw and assumisg
numu-wmmmmm )hdmhma!m
'n-cawud and entitics, intercil on B Hoads
ﬂmhdumwmodwﬂ Wpﬂwﬂ,ﬂlwlﬂrhlhmunhsﬂwdﬂ'h]n
excludable fram the ncome of the ownens of the Boods for purposes of federal inconse wakon
mﬂusmm!u'mmm(b;umnmnmmummw of the Federal
aliernative minievam tax imposed on individuals and corporations. MM Ihﬂlm
ot the 200911 Bonds s includable in the adjussed of purposes of
the foderal alicrnative mimimsm tax imposed on such corparations but interest on fhe 20094
Bonds and the J008C Note is exsladed from adgusied current earninge. See Appendix B for the farm of
the apinian of Band Coumel.

Bond Coursel will express no opinsm repasding other foders] wax conequences artsing with respect
10 1he Bonds.

MCamehnliulpdauthuhduwmwledpm
w-mwlmmua direcily sddeensed by sech suthority and precodent, and represents Bond
Comntel's judgment a1 %0 the proper trestiment of Interest on the Bonds far federal income tax, prpones.
Bond Counsel's doulﬂmhupwﬂr-vywﬁnw wmﬁm
acivities of the City or about the effect of fubane changes in the Code, the applicable regulations, the
inserpretation thereof or the enforcement thoreof by the Imermal Revenue Sorvice (the “IRS™). The Ciey
thas covenamed, however, i comply with the requirements of the Code.

Relionce and Asswmprions; Effect of Certain Choges, | éahwin;mm' meln;lhe
Mwmhdﬁuw-f_h y

of the mmpﬂkmunmmumm
vesified,

In sddition, Bond Counsel b nssuming continuing compliance with the Covenants {us hercimafier
defined) by the City. ode end the regulations. promulgated thereunder comtain a mamber of
Bonds

Li

or
source of the payment of and the sevurity for the Bonds, and the obligation to rebate certein excess.
of United Stmes Treasury, The tax certificass foe the



Donds {the “Tux Certifscats™) containg covenants (dhe Mw-munvmwu

MMMwwmcwhmwmduam laterest on
mmm I gross inceme for federal income Lax p-mmmmnm
date of {svee, In the event of | mmmmuwmummm
k1wwwmmmdhmﬂmhmmhm pravent imerest on the
Honds fi

4 1 ha 0 il afier the dase of brsue
of the Bonds.
Certain requisements and incorporated o referred ta in e Tax Cenificae,
be changed and cermin actioen b taken or omitied
circamalances @ the verms conditions set forh in document. Bond Counscl

for faderal income tan parposes of any wuch sebnoquent change of action that may be made, taken or
mmnmuwdmwmmmm

: Compequences. fetlawing is & briel
collasers] federal incoms tax matiers with respect to the Boods, I:mmmumilm;
af federal tanation Uit may be relevant 10 8 particetar owner thereol. Prospective purchisers of sach
Flowas Mmm—,uw—amwmnmnmmuMm
Tedesal ‘the Bonds.

advisor the

Prospactive melummuhmhumm«umm

may ressh in collaeral federad tax consequeeces 10 certain taxpayers including, without

u-nm- financial lmwlibations, coriaie insumsce compamies, tertain corparatioss (including 5

and fereign Demhhwlm nikject 18 the "branch prafits b

“ n("‘"" bencfin, taxpayers wha may be deemed 1o

have incurred o comiinued indebladness 10 purchase or carry wax-exempe obfigations and laspayen
h,quwwnwmmm

In sddition, ive pusch h lhhnﬂuﬂndduwmﬂh“x
yale f, tas-exempt obligations, nchading the Bonds, are in cancs required 10 be reporsed 1o
hl‘:‘:wnivdhwiw;-unmeu MWMW

denti Cenificaion,
wha is notified uumnhmmu all interess ased dividends rquired 1o beahn«-onm
Income tax i et The reporting and o nat in and of temacives affoct the
mwawmmmmhmmmm ny other foderal s
consequence of purchasisg, balding or sclling tax-exempt obligations.
i The vy discount™ Mnuumdm
rigimal fxwr iscount. “eriginat {OID™) on any

Virginia Tax Mattery

Bosd Counsel's opénlon also will state that, under current law, Interest oa (e Honds is excludable
hwm,mormomwwwawmﬁnww
Mwwltwumm&:“m wwmmﬁm
e st Virga st parchaer afthe Boods 180u conpul tei own a3
advisen h‘-mmaw“ummmkwmwwpﬁﬁnm
than Virgi

PENDING LITIGATION

mcw‘hdumufﬁnﬂmmbnnMmehmmﬂw
casen and wuits for property damage.

Aftomey i3 8l of the munumm1w-¢uumawmdu
muhﬂmumcquwﬂ ‘ad vaborcen ases fr the payment of the Dands of the
imireat thensen. Thmuw;wdm; llnplm u:-upa wﬂuMwﬂ-wﬂhﬁwu lewy

HATINGS

i hmﬁﬂ-l&“kmﬂﬂmhﬁhﬂwmh—ﬁmu‘hmh‘
w“-:&hu nlormation that may not be included in this Official Stement. The 2 Basds
and the H09B have been mled "Al bynndr'ilnwlmho.nlwfl.'“ by Standasd
£ Poos's Ratings Services, a divetion of The MeGrmw-Hill Companica, Inc. Wﬂl:lr

FINANCIAL STATEMENTS

i

The Ci ﬂup-ﬂmnmmmmmmmmn an
Wﬂ;pma with scampanylag naics. In sddition, Appendis A alsa includes 1 report of the
City"s independent accountants.

CERTIFICATES OF CITY OFFICIALS

Mulnhhl ot dated the date of
«ﬁdu*ﬂmol‘lumml:hr s ':Nf-. M“_

result I aliemative minkmam by, other ollateral
and Vieginia il may o b i sach v,
mhmmuomhmmmmlwmm»m
‘meshod that takes imo account compounding on et froguent basis. If s CID
mumwmwﬂmm ‘MM&ODM
would have for that semiannual period for federl income tn parposes i 1o be
I the case of n original of an OID Bond, th g
on such OID Bond Is added 1o the owmer's cont basia in determiming, for federal income tax purposes,
§ain or boxs upen its disposition (including its sale, mazarity). The amounts
roceived upon such dispatition that aee stibatsble 1o aceried OID will be exchoded from the gross
kncome of the recipients for federal Income mx The sccrual of OID ssd s effect o the
mm«mdwauomumumhuuum‘uw
itial afart may b that diffier from thas deseribed sbove.

hmwhﬂﬂvhuhkmummwm ot have am adversa effect
pi e value of the tx-coempt status of the

The Clty Aviomey will fammlsh, concunently with the dellvery of the Bonds, 8 cenificas dased the
stasing that no lisigation is mu.ulnhﬂulwm

againad the City either (1) bo restrain or enjoin the imuanes o delivery of the Boads, (2) o
uention o any masser the suthosizy of the Clty to hivue or the isssance of the Bonds, or the validity of
any proceedings authorizing the Bonds oe the kevy of collection of taxes 4 pay the Honds of (3) 10
mmmmmmvfktqwtcmdqoﬂkmﬁﬁcwwmw

FINANCIAL ADVISOR
The Ciry has rensined Public Finsscial Mansgement, loc. of Adlngion, Viginks (PFM™), =
Firanzial Advisor in connection and sl of the Bonds. Altheugh PFM has masiried in
D‘J“ﬂl’mﬂ-ﬂb obligated 5 and has nol wdertaken to
hlmul

make, an BOCUTCY,
a{w |Mnuﬂwﬁmmwlwm0mlm PEM is am independent advisory
wtlie Tnhwmelmm Mmmgwmuaﬂu

SALE AT COMPETITIVE RIDDING

CONTINUING DISCLOSURE

The City will evecute and deliver i e of the Bonds  Comisuing Distlosure
e aumu-\mm?nomsumnmm
Iy muﬂml«um.rmﬁmdmm} 0
cvend notices Rule 15¢2-12 of the Securitics and
lsafon {the “Rale™). As described |n Appeadix €, such undenaking requires the Ciiy 1o

i




The references herein t and summaries of Federal, Commonwealth and City laws, including bit nat

ancouﬂnmclmmm he Virginia Code, the City Charver and docsments,
count decivions are wsmmaries of cértsin sams

thmw“',uﬁhmwﬂw !m_nmmmm

e iy Aty i

(T47) 664-4345. The :
which has deemod thia Prelieioary Official Ssatement fimal within the messing of the Rule, exeept
b e inn permiied 1o be omitied by the Rite.

CITY OF SORFOLK, VIRGINIA
o Regina ¥ K. Williams
Ty W
1 Alice M. Kelly
T Adting [hetctor of Taance

Coy's eniutieg general obligation bonds.
Table 1.2
City of Norfolk, Virgina
General Obligation Debt Statement "
Prajected ns ol
June 30, 2004
A, Geneeal Fund Bond Ourstanding Debt™ 7™ s S
11, Enterprise Fund Bonds Outstanding Debt™ 45,250,375
€. Towl Gen o d di 5 1]
o Depastainen of Fimece. City s Herfulk. Vigisa.
poen
1 Poojecss
) ..sm_m»l" o R
w Mﬂwuun—mhm\q—lmm Rew Tably B4 for informanion
vt the Ciey's capitnd b chligations. -
1 penasd
o b S Wanne whizh we bl
wpocial revemas

w mn“udw-.—-mmdmamm»

om ooy

TIF Diniried,.

which mstures o Aupua §, 2921,

PART IL
CITY INDEBTEDNESS

Limitation on Incurrence of Debt

Mmlwumcauﬂmol'v nn(&w';mmnmwmm
and noles secired by a pledge of and credit and unlimived . Thers s no
wlnmm Vl[htllMulelv?n-lel Iu-umufﬁa-l

dwummmummllmmwwmmmurmmm

A1 June 30, 2008, the total ansessed vaboe of tmable real property in the Ciy was S18.401,541,069.
vamsmnhmlwImmmulﬂﬁmadﬂwﬂnml'ﬂw

As preseated in Table 11-1 below, the City's ountanding general obligation bonds asd olber tax-scured
imdebtedness a6 of June 30, 2008, is S697450.234 37.90% of 1

Tabile 11-1
Computatinn ot 1 1 Debt Margin
om| Al al al

e 36,008

Total assessed vakie of taxable roal propery 5 IEADL 541069
Db Limit=10 percent of total assessed vahae 1.840,185,107
Legal Debt Margin 5 11

Amvount of debt ax a percent of delbt Emit 37.90%

Sourer: Dparimcai of Finasce, Cily of osfolk, Virginia.

n i i

oW Mg
(2) Reflects onky bonded debt and ot nod iscluds e Ciny's capital loase obligatiom. Sex Table 113 bur fomation
ebigumions.

13} The amoust of genersl Prefosts, bt mon yeu isvund

Dbt Crutstanding
The tables that mhlmmwwmm% 12
presents 1 obligation bonded
m-ulr“n.m Table II- 2 comparative statement of key debt ratios for the
F and Table 114 presents ummnlmmwuﬂ
w:&ml Mklwmmmm honship between diebt service on bosds paid
"
Table 11-3
City of Norfelk, Vieginia
Key Debt Trends
Fiscal Years Ended Jane 30, 1999 - 2008
Gross Bosded Perceat of Gross
Gross Bonded Debl  principat Bonded Debt to
Fiseal Year (0 thousasds) '™ Quistasding Per  Real Property
Ended June 30 Lol Capiaa Assessed Value ™
1 5 508305 5 2170 641%
2000 s 8832 $ 2,083 B03%
2001 § 68445 3 2002 5.54%
200 H 0,045 3 1971 S1%
2003 H 6087 § 1970 a9
2004 5 8624 5 485%
2005 s SIS § 2,180 468%
2006 i 475871 § 2032 115%
007 ) 516809 § 2444 330%
2008 H @523 ol 12m
_SOM Jur 30, 2008
Notes. m o

G Db payuble frovs Ensarprise Fusd nevosss can be Found in Table 16,

) The defeaien portion of bonds ave ol inchated in G Bondod Dbt Unarmortined premiuenidiscosst i
mat inchuded in Gross Banded Diebe.

" 8 Tatle 116

w Tl 112,




¥
L §

Sowrce. Deprmems ul Bimms, City of Morkill. Viginia

Table 11-5
City of Narfolk, Virginia
Ratis of Anmusl Debd Service b

Perceni of I
Servier To Tatal
Fiseal Year TouslDebit Total General General
un Serviee ™ Expemditures ™ Expondit
1999 S AnAT0 §  SI9198080 9.58%
000 $  S2EITEI 5 MIBANDING 4%
001 $ 5592655 3 STATISINL 9.66%
2001 S maBa0 3 4128057 12.80%
2003 5 SSEAN S ASLENIEE 1.79%
2004 3 SSP00AZS § 490544273 11.20%
2008 3 SETIIT 5 AWSIAM 1200%
2006 5 GLTE0NES 5 SI0590AN 123
o7 5 0SS § N9ANLEI9 10 74%
2008 $ GITATZ S STSEg 1A%
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Overlspping Debe

The City s wulomomous from any county, tywn of cther palitical subdivision. ‘There
ok sy i e ontamecig for which City reidest ee bl

Short-Term Barrowing

The ity has not barmwod on & shortdem basls for working capital purposes in the past live fiscal
yrears.

Caplial Leass Obligatiom

The City lenses. certain congnier, mmmmw nqdwuu.
which ame recorded at a cost of $3.419,886.  No sdditions 1o Capizal Leases n the fcal

anded Juse 30, J0OR. The remaining debt mmlthwhhﬁmﬂu
Genent F in Tabie 115,

Table 11 -8
City of Nortolk
Capital Lease Obligations

W09 5 1B43ATE
000 L7553
01 198,865
Total minimnem lease:
paymenta 5 349866
Léss intereat
3,546,589
s currend postion LT

Tgurce: Comprebensive Amsus! Fmancial Repert for the Flacal Year Esded June 30, 2008,
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ks defwalied ‘ither princigal of, or imeees! on, any indebiednens,

has & [ Program (CII) which plans for capital type
T s el o B 108 e A
i crded June 34, 2009 CIF Budgel on May 12, 2008, The total of the

cr Wm - ]uu 30, 2009 is $176,045,110, This inchudes a 316,800,863 ramfer
lmmm: wml_)# Crperasing Budget, which reduces the City's reliance on bond

F-mmalﬂrmmm;#sﬁl::dhlh fiscal years mddmm.

in

ﬂuﬁ|mmgmwmu 1umun.u-c:rm£=m Ihrcmrul
meany of idestifying short- and long-term needs and ai & guide for identifiying various u&u
Future CIP Hudgets.

coonlimation with 1d st the sume fime ax other C: s
mmc:wkhwm M-w o e c!;cmmm”. Emw
Dot Hewings are bed = spproeit. and the fnal CIP Dudge i adntd i 3

mwmn.mwwumhxﬂua. Table 1-10
mwmhmmmlmnm-m;.

, 2004, the Clty Manager proscaied  peopoad CIF Budget for e fiscal yeas ended June
n.'.!gl:lﬂgvl: ﬂahm ;uhilm.iﬂmww.m

Y 2009 - 3013
| Do Fi-310 FY-D) Plan  FY-IOIT Fy-3013 Total

o § s L 51 w3 0 5 Lielich § s
T el g Hﬁﬁ%ﬁ%ﬁﬂ&%
St W Fund aso0p00  ASE0 RSO0 100D DSADD IR0
Parking Fasiftios Fusd 180200 6000 000 000 0080 LTR
Wadwster Fund M0 WEOOW  (ASNM  IASNNO  MJNGKO  ELM000
Watgr Fusd 000 BASND L5000 2400800 v 6150000
0w - - w0

Tt Cagital Pregram L] AL | 3 b I Jiaee § 6l

Tablk 119
City of Norfolk, Virgiaia
Capital Improvemint Program for Fiscal Year Ended June 39, 2009

Approved Budget
Uses FY-2003
Omeral Capital Prjects £ 14080000
Parking Fund Projects. 1010,000
Skt Water Fimd Projects 3,500.000
Waser Fund Projects 10,350,000
Wanewaer Fund Projecs 16,500,000
Towing and Recovery Fund Progecis 500,000
o G g NI
Apprepriation Sourcs
Gmeral Capital Projects
Froum Dond Lssue 5 oA
From Cash 15,143,863
Parking Fund Projests
Fram Band s 00,000
From Paking Fasilities Caah 410,000
Sworm Waser Fund Projects
Froen fhomd lee: 3,500,000
Water Fund Projects
From Dond asus 29,700,000
From Wale Fursd Cab 650,000
Wastewster Fund Prejects
Trom Bond Isws 16,500,000
Tewing and Recovery Fund Projeca
From Road leue 500,000
T e
[o— = Tl 1, 3009,
n
PART I
FINANCIAL INFORMATION
Fiseal Year
The City's liscal year commenoes July 1 and closes on June 30,
Reporting Eatiry
Lhnu‘m mmﬁ&}nﬁumwﬂm
Commponent ity
- m Skl M?d af the City ol'Nwﬁ.ld_
. T mgqu Services Doard (NCSD)

Comphese financlal smemenu of the individusl composesa wnits can be obuained from their
administrative offices. mhm—hmmmm:«hm

L] ng Ciry.
BASIS OF ACC AND ACC TURE
The Ciy's f setioms:

. ; S
The MO&A introdeces the basic financisl statements snd provides s
analytical inerview af the govemaneai's financial setvitics

- . e
- ‘Government-wide financial stavernents, consisting of & matement of net assats
and a statement of activites;

Mmmmwamwmumm

‘enterpeing and fduciary
ﬁ-ﬁ—lmm-u
NW‘O“MWA provide information esential 10 8 mer's

" of the hatie M

Tequired Supplementary Infoemation (“RS1™). In sddition to MD&A. budgetary comparisan
: Mumm.mm-mﬁ;w«u-wnhw
Accounting Standard Board ("OASR").

The povernment. financial statements are reported using the economic retuntes meaturement
mdummerm-nmm flancial natements. Revenses an
reconded when essmed and cxpenses arc recarded when u liability s incurmed, regardies of the timirg of
wnlatod cah flows, mmwwﬂumhwmhmmmm
Gurnnts aod sismilar ideens ase sl cligi imposed by e
provider have boen met.




Govemmentsl fund finsncial staiersents are reporied using the current financial rowwures boats are atscesed 1 [00% of certain published loan vabees; and mokile homes are mscased on the same
o [property.

4 the modified ; i i velaied iasis a5 real
assnts. ase tecorded when they bocome both messurable snd svailable. Revenues mre comsidered fo be
The Clty has the pewer t levy taxes on Rocated within it boundaries without Him
;MMM m%““wumwmbmmumg Gl ] Iwaf.’l Pyl v st Lmh
currens period.  For ihia purpoas, the Ciy genemlly coatiders revenuss, except for grant revenost, muwhmmmumzml 2009 an each 5100 of nusersed vahse, which
umilﬁ;wﬂ“-&&umﬁﬁﬁﬂklﬂq_ﬁwﬁ?ﬁ; i unchaeged from the Fiscal year, are: $1.50 for 2,40 L i )
colbected witkin after y itk 5111 for real property: $4.25 for persomal 5425 for wols; | ‘mobike
mﬁ “nm“_-_m Expeaditures generally ase reconded when & ““,::wﬂ,w ’?“_uhmloun?m““
incurred, However, tengih a tax of ord il e pvsensed the boat.
m-ﬂmnmmwmmhh mmh;lmp«!!mm&n i b bl m-;l_n':
R vt for real peopeity Meated in the City"s Husinets Diateict is an 1 o the
INDEFENDENT ACCOUNTANTS rea] property raie of $1.11 per $100 ol vakue,
mwummwm ‘i doon @ procricable after the close of ek fiscsl Real pregerty levies are payable during the yess of sssessment In fowr equal Instaliments, on ce
sl st il b made o all the accouns the cmilfied. accounay before Scpicmber 30, Decemiber 5, March 31 and June 5. Personal
maymw_:m.' The fiemm qf £ Wﬁfﬂ o sudisors, The machinery and 1ok, mobile hesnes, alrplanes and bost levies we payable on or Jeme § of the year
ullndmwmlh-nlmh ﬁnl mmmm are poblished in masessed or thirty days afier moguisition. Cevtaim rypes of personal property such as swtomodbiles, tmacks,
Appendix A with accampanying notes. moteecycies, trallers and recreational vehicles are promicd Bumaghout the year and paysbic 30 days afier
BUDGETARY PROCESS I the-vent mmy Installiwent of oot puld
mclvﬁmunrawmhmﬂmumwwclkgnﬂ ’w’“ﬁ‘.’i due date, penallies and inlerest are assveised im sccondance with it City Code.
Damager must submi 10 the City Council & mmmmw the enysing The City Conincil
year fhat commences July 1. The Public udget % approved by the School Doand, ity Canncil M?-'!N!"eﬂmﬂmmmmomrmmuww
Irasnminied to the City. Manager for revitw and then ted 1 the City Council for conssderatian as the prov ““"““9““?’
pmnf!r-@h:p!:lllww Thpv(n-ﬁkwwldhmﬁ:hwiuwh Other S
uehgat # ime P Rivenie
. B The City levien various other local toes. (1)2 1% local ales o (collected mw
o e  <ifs all ooking s 1 s n s Mty s et Fo the Ciy ) (2)  a on water, P b
Fi, e et g o e R e e e e b
therefoe, provides the opportuiy |»_peoactively evaluatepalicies With the gl of maximizi 1% in dodicated to fourisn by e
whu,hgmmmhmnmdmmm B Mu«mmummumommmuwnmmﬂd
and
Overview maummmmu% megmnumwww
Chemeral governmental revenist i derived from wmﬁwmm Revainie’ oo the of Virgiiie - TI-r
e o, o e o S i o mmm"ﬂw,NW,gM,h_S—':h B o et
Jth. Pund dii state
Creetral h&u&rlumhlﬁ :‘;:rci!r:?ﬂﬂ shared for wuch mnmw.uhoumuu
%mm . peneral govemment, transfers ta the School Operating Pund for & hﬁ'm Revesue, mwmumcmmu 's Anomey office. The City also
\‘-‘MMW&H Ll bonds meceives eategorieal ald revesse for sueh purpose an public sstbibince, educatios and law
Property Tus Hates, Levies and Collections & mm;;lummdmm»uwmwm froen
An annusl ad valorem tax is Jevicd by the City on the assessed valus of real propenty locatod e Ay Fis, it ] it i) o ok )
e iy f iy 1 I.anﬂtpﬂmﬂh pesperty ocaid il th, Gy 5 of Junuary 1. m;‘“ﬂﬂ'mdummum-mmm Source for each of the
-fmuv
—mrumwxumuummmi
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Fiscal Yrars Ended June 3, 1
(Amownt In Thowsands)

Fioeal Year Real Property  Personsl Other Total Tambile Estimated

Ended Jume 30 s Ln-a Property™  Assessed Vabue _Actual Vabue ™
199 TEAT 1954 3 FOHATE 143,054

[ ]
2000 $ ORALID S 1EOLEI6 B M0N0 S 932009 5 1sseses
2001 S RASIE 5 L0 8 TIAM S STIAOM 5 JANIRSE
a0 5 OEMZOM § LIS 5 TR 3 10304391 5 lRTWLE0I
203 S WMGM0 § LOBSOXT § 004N 3 IDTAEE S ITAMLD
o4 5 s 5 LIANT 3 Tsu 8 11483300 3 19.474,0%8
2005 $ 10902 5 3 Nedp 5 1RAMDNE 3 TLITEMT
2006 5 oInesn ¥ 4 AT § WJIILNE B M I86sNY
2007 LT T 5 om0 170630 8 MTANI0H
2008 5 18A0LESE § 5 Ly 3 D2 § 28,477,307
Sourvr: o8
Mube (1) Poeal pooperty
]

N
e Chty Amexscr, Prapesy
el

Table 14 Mmmﬂm per 8100 of assessed vabos and the equalization mikes used
the Fair market vak bl o thi past five flscal years.

w-m-m-.m
Fiscal \'m m-u- 30,2084 - m

Pouparny tan saie pur SO0 s vilar

+ (V8] o a
Puscasd pecperty 1 a3 4w 3 i § b )
by g 3t 1 am 3 40§ am i e
Wb o 13 140 3 140 % (RIS 3 (Fo0
Arpan i 140§ 8 3 18 5 %3
Mt | b | b (T 81 (L0 1% 3 %5
y— ' on 8 oo i oo g ool 3
atieatond ek 3 15 1 120 4 101 1 %
Thaablod. 1 e 18 3 a4 (8]
At vaken o il pOpRITY 88 8 porvest ol
e pmarhet vabar
i oy e iy A foatams. son o [T tsasen T
A dutromrd by M|
Departs of Tonstion % o e LT Temre
Sostce. Mal‘m\ﬂlﬂnﬁ
Motrs. III Foul

Tumidhod 10 e Comminiens of e Kevem by e Sisis Curposion Comminin sof e

mmhmwummmmmmmnw e payment of

obligations withowt limitation as bo rate or smount. Flases are exsabiished by the City Council. Table 115
\ets Forth the City's ssaessed values and tan levies on real and peraonal property for each of the past five
fiscal yoars

i !|] speelifei

Asied | Rastmarnd
Wataa | Tan Vs

T W TR

PN SNt § me £MLMD & S8 TN 3 AN SIMIE
P WA R § LR
m llnm’n £ NI LN P AT S NASS LRI 3L
WM BIAMA1 3 TN B MANZ A1 S ORIN § AT 3RANA

Aam o of o iy e 3064 - 3008

Table 1112
PRI o
n
Fivcal Years Ended June m_‘ 2004 - b
{Amounts In Thousands)

w P
) AR b i kol g st chamsbe s, et wearidi, Vgt Pon Aharey, b, K Tos Gomaision,

Assman! Valuation
Pervonal Peroratage
Fincal Year Ended Propesty & Incresse in
i 30 Doy Tax Tax
2004 ] H E
2005 510960812 5 1ATBIR § 209202 #I0%
2006 £ 169527 8 1680791 § 227,796 LE
2007 £ 15607512 5 1698760 § 258,703 131%
00 5 1B400E5) 5 2ER5AN) S5 238016 1.00%

Souce:  Comypiehentive Annusl Frscial Repont for the Fiscal Vear Ended Juse 30, 008,

bl




Tuble 11f B g the City's real mnd perssaal peoperey tax callection
rate fior fiscal years ended June 19, 1999 thicugh 2008,
r-bu -6
anlmhmnl mdcmu"'
MMMIM-“
(1 Thousamds)
Porvent of Percemage of
Curret Totsl Tax
Facal Year Curromt Collertiom tv Dnvlisjuest Total Callectns 14
Ended Juse 30 Totsl Tax Cotiestions Taslevy  Callections  Coliectioms T
1599 T Toe 1 1L
2000 1 kML 3 am JLIO% § [TTTT0 T 10L50%
2000 3 6 5 1519 924T% 3 15301 % 165422 1006
3001 E U L [ R R LE (T
2003 i e § AR LI § [Lh 0 1,5 n21%
2004 3 (LTRLE 178,200 mir § a8 184,001 18137
003 5 Mma0r % 1mIaM y14% 8 TEE N B LA
004 § nume s MMM 1IATS 3 5 5 2230 LR
2007 im0 8 1998 W § L nIn
2008 1 a0 § balke] LI § 14908 & 53,633 98.30%
e am0n
Mo (1)
n
Tabile L8
ity of Norfolk, Virginks
Budgeied Pmitiom
Fiacal Years Ended June 30, 2005 - 200%
Fiscal Year  Number of Budgeied
Emed June 30 Fonltlom "
R M S e
2006 19569
2007 419
2008 4
2009 4015
e P , 2008,

M {1} Figira sharmes reprrsest fhe nassto of premaseet 4 permuscst pan-time Cemersl Fand prstions, sxchaive of il
Pt postion.

Frotected Sell-Insurance Frogram

The Coty v cxpued t vasious risks of

emors and emiasions;
Self-Inurance

injurics 10 cmployees. mnmmﬁm 11, 1978, the Clty
hmmmwmwmudnwmh’;

e payment o n\fsl-uws Tialnlties, progery

mm
Jume 30, 2008 was $14,148,243.

s st v G o

ldm-wuhtu of the risk management function
s oo aed akilitics e Teporiod Whea it i

in the

AL Jume 30,

etabli
'Lueuvﬂlull‘
losses and

i The total
el Iwmdnummmmmmﬂwmﬁu

Unpaid Claims
Fiscal Year Hegpinning -1k Incurred
Ended June 31 Fatimased Clalnw Paid  Ending Balance
Tr%mﬁmm
005 5 ITONTIH S SABIE) 5 SS44508 S
006 5 MLIS T RN 5 5267508 S
""" TURHOT T 1R0ILSE § 10,650,820-5 - 5,315,585 25,066,660 -
2008 3 25066660 § 123132 S 12305570 5 25059306

Table I11-7
T mmm & Tazpayers
]
e 0
Percentage of
Totsl Resl
Real Property Praperty
Tuspayer Type of Business  Avicssed Value  Assessod Valae
MacArthur Shapping Center LLC
(Taubman Co.) Retail § 178290528 0.57%
Domiriom Virginia Power Public Service Utifiy  § 173,032,800 00
Werizon Vieginda, Ine. Public Service Litltiy  § 131,127,740 T1.00%
Bark of America Bank 5 9561 A4S 51.00%
Ford Motor Company ™" Truck Marufictrer  §  §7.462,500 4RO
Mo folk Southem Carparation Railroad 5 HL568.900 .00
Military Ciscle Ltd. Partnership Shopping Ceater 5 65,187,525 35.00%
Dominion Tower Lid. Parmership Real Estate 3 58,001,800 32.00%
Cox Virginia Telecom Public Service Wiiliy 5§ 57,438,600 3Lou%
Morfolk Hotel Association (Marmiott)  Service § 57040100 31.00%
Total Principal Taxpayers , 131, -
T— i 1, J008.
Notes: (1) Totl amemed vabe uf tasble wal property chelng public service corpurtion = hee 30, 2008 wu
A18,001,031 008
o [ Jene 207
GENERAL FUND EXPENDITURES
Costs of General Clty Government
The costs of most genenl govenmsne usctions ase pald from funds. These costs inchade
expentures o polce rotecton. (1 e parumedical services, bl helth wd socal servicss, lamning

g

Retirement Flas

The City has a single-employ il
all employess of the City, ing School Board and Constinational Officers employees whe see covered by
the Vinginia The City™s » ! 4 4 to fund the plan's current

fally by City Coungil.

Total annual pension comtributions for sl City smployees over the last thive fiscal yrar 1o the City's.
nancontributory refiremient ase preseated in Table [11-9,

by mmmmummmsh
with 10 its fisancial «ended June 30, 2008, CASH 45 cxtablishes now
Mnnhhﬁs‘mmh repon the coss of s Orther Pon
LOFER) - heait e o o Rl 13 e T
mammcnq-usmou the coams of their OPEB the period of
Mr mﬂ?mhum*hwum—w l“wwmwmw
ol
nmmcw Thieas GASE 45 requirements are very similar b0 requirements for persion
The following sicps have boen taken bo dstc, for b 51 45
Thw City gl s 3 vabuation of the beneit




The Hetiremment Trustees have agroed 10 act a8 an OFED Board of Tristees 10
ﬁ&uwmuﬂamwmmmm.m-
b

thoe ity aliocated $1,598.743 in evoess of the exlating pay & you
|.- fiscal year ended June 30, 2003 ‘:Lh_-d

e and the Schools plan 1o graduslly |ncrease famdeng; until the assal scuarisl
Wwﬁ?&hml’m

As of Juse 10, 2008 the fisllowing b projecied:

City Sehaok Toual
Ackvarial Accrued Lishility aa of 630007 S 43600000 § 99 5 100,300,000
Actuaniad Regired Comiiburion for 1Y 2008 § AOME00 S AM00W 5 106000
Extimated Pay Go Contribation and Explicit Subskles 2 260,000) (2560000} (4. RM000)
FY 2008 Rescrve in Excen of Pay Go (1,898253) - (e85
Differente 5 LTION 3 100000 § 6040000
Sowce  Acwsral (e f bty 1, TR, b 3 0, 7000
‘Hata: (1) sblivh 2 . Schens

snd Colbeeti

Supresne Court of Virginia has rajed that in the musicipalities and schaol
hu\rl:\'i'hhdvud mhmnmlndhﬁnw
The

FUBLISHED FINANCIAL INFORMATION

City besues and distriboics a Comprehentive Anneal Financial on it finascial for
fiseal year. alis amnually as Erodget #nd & five-year Capital
qﬁw@"‘?ﬂ& mnm-mm In
Ciity will madertake to wuﬂwhmmddd Annual Financial Mw‘ﬁhm
section "CONTINUI mscl.ﬂsuns“u ﬁwaﬂﬁuwhﬂ
GENERAL FUND OFERATING BUDGET RESULTS FOR
FISCAL YEAR ENDED JUNE 30, 2008
n..w m ywere $506,715,956 51% of
g Senee ':'em-o ore SKS233162. epreenig #5.31% of budgeied

m Table 111~ Iﬂmm

Table 1111
cu,olw\'mﬂl
Gemeral Fa
n.un-rwj 009

Oither Local Taxes $ 158925500  Executive 5 &17700

Peemits and Feen § 4124300  Depanment of Law $ 1530300
Fines and Forfeinres 5 1635000 Comtintional Officers § S13%,10
Uise of Maney and Property 5 95RO General Mamagoment 5 n.n:‘m
Charges for Serviced § MBLM0  Judicial 548604200
Misoclancvers Revenue §  ADIGEN  Office of Elections s m;.ﬁ
NomCalegorical Ald- Virginia 5 31861,800  Comemunity Develogment $ T
Shared Expemes § 23000000  Parks, Recreation and Culural § 42,605,300
Cagorical Ab - Virginia § 2007300 Public Heathand Assistance $ EATITING
Fodenl Aid $ 6291300  Public Safity 5 9910
Hevovered Cosia § D430 Public Works § ALH06A00
Other Sources and Tramfersin 5 19,710,860 Debu Service : 71,826,200
Education 330,150,9%K)
‘WanDepartmental Appeopriations. 3 60.968,400
Tossl T Toud F gnaan 00

Eoare Approved Operating Budget for fiscal year ended hune 10, 2005,

arnmhkl‘mﬂmm
Imihc mmulﬂw

On.
June 30, 2010, 65 on May 19,

Tubile 111

of Nerfulk,
Gmmmmu.. w-m Hesubts
Tor the Fiscal Yesr Ended June 30, 2008

Fiseal Year Variance
3008 Final  Fhcal Vesr  Percemtol  Positive
udget  HikRumis  Bedpt  (Magmive)

“Total Kevenue snd non-revenue feceity $ 307222 5 B, T25956 PS51% 5 1996065
Total Expenditaes § 810722201 £ 2,762 Y0 4
penter o) e B U ik
Source: i Annual Pinancisl

the Placal Year Ended June 30, 1008,
Ganaral Fund Oparating Dufget

Fiscal Year
mwmmnmm.nmummmmm Fnﬁ Yoar
Opersing idge of $793.615.700. el ctae tax revesues. the

m«mmeﬂmmb}- pproximately 7.1% in mmmhm]mnﬁ;mpnm
,u-m mmnsnuusnmalmmm fevenues ate.

m!mllllwnd-dnhhnlnnw G\\wﬂwmﬂd

)-wle .IW Mﬂmﬁm a=nlelpated 10

mjl'&u 10 millism. ﬂnw-klpuanﬂumu-‘llhnlhﬁ-ﬂF—lmm
Trucal year emdled June $), 2008 to fiscal yoar ended fune 30, 2009 as part af the eperating budge.

Toe e focusms on ucyred i lachig sivcaion, Pl iy 1o wihborhond
Lot ad 3

Ended June 30, 2009 Ceneral Fund Operating D m m.:m
une

Utiling data. hMIﬂmalﬂhﬁly\--ﬂa‘_me
o be 2.5 i

i Mﬁwﬂuﬁmmcwwnhw9nlhu

‘ o Fﬂm ww aw’v; ﬂ nent enacsed -M
throughout the fiscal As a result, the City is

S budgetary shartfal in £ 2008, g RN o
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RESULTS OF FINANCIAL OPERATIONS

A balwnce shoet &t June 30, 2008 and 2007
Wﬂm .I\Tmnlrﬂeill.mn uwr—aum

mnﬂnﬂlhmublk m% nﬂu

Toe the paid five fscal years are

the City’s Genersl Fusd

for the past five
General Fund stalements of ﬁmﬂ
nhhh\ll 15

of Narfolk, Virginks
‘Balance Shert, General Pund
June 30, 2005 with comparative weala for 2007

Retirees, | irswance
Unreserved, repaned it

General Fumd - Undesbgnated
Tatal fund balances

— CTOTALLASIITIES ANDFRO BALANCES.
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PART IV
ENTERFRISE FUNDS
WATER UTILITY FUND
Overview

ﬁwwwlk'wmspmj

] by it nrpmarumm-,un

The more than 830,000
the W mnwwumw-w m
Mr\'i;lu 4 Chenpeake mmuaummmhm
:‘ﬂu Tkinm ,:lwwul;wmhhlﬂ
iom of June
shown in Table [V-1. = ”‘mu
Tahke IV-1
City af Norfalk, Viegisis
Waler 5,
Avernge Metered Water rid by Customer
Flacal Year Ended Juse 30, 2008
Metered Water
Delivered
Customer ﬁm Pereest of Total
1835 6T
Virginia leach 3842 b
LS, Moy 445 EATH
Cheprake 1038 15.09%
BEB0 100.00%
Sowre:  Depariment of Utiiics.
MMJ’.MWW‘HWHW
duily amoust of finished Jor flscal year MMMMﬁﬁlh\plh
day (“MGD") MG of unaccounted foe wanee '-

Beach's

about the safe yiekd of the Water System’s sources. [ue to ity wg:mw
the 1950s, ned with tecurreng wates Virginia conmructed & mﬂ:m
Lake Gaston in Bronswick County, Virginka Gieiton™) 1o the Waler System theosgh which rww
wler from Lake Gaston it cony Ereatod by Morfolk and then delivered to Virginia Beack, With the

of the Lake Gaston I flscal year ended Junc 30, 2008, the conservation nestrictions
on Beach's water mse have boen lifked, except in Bimat of drought.
Wholesale Contracts

A significem portion of the Water System's revenss is derived from wholesaling water 1o the 115,
Cheiapeake, i City has wholesale contracts with the 15, Navy

i
|
.
i
E
H
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City gansral obl mmnm-««miﬁ,pﬂmhmanuﬂqu:u
Wdrr‘glilml'ud sheet. The Waser Unility Pumd provides the funds for de
Water Rates

Fiseal Yaar
Ended June 140, Retail Rate
1009 5361 per 100 cubiic fect
2000 53,74 por 100 cublc fet
Thereafter 3.9% mnnual incresses each July |
Chesapeake wholcsalc Taic revisions for imchasion n City Onfinsnces are spproved
mc%icﬁ:’rvmmw&rw- hm;:'ﬂﬂw
i carent rafc strocture
gl LBy Charged sermce

eniernd Muser Development (the “Conference Center MIIA™) with
uumm m‘manﬂwMMKM|mW
comfcremie cenler. mmmmm@: nnamlu uﬂ
Wnl m‘:- Wudﬂnml:mhwwhvmﬁph'ﬂ 010,
mansgement 1o ask Chy Council 1o adeyt increasss in vasious parking ries and fines 10
mﬂvemumlxa;;uuﬂy

WASTEWATER UTILITY FUND

mcnmmawm mmm e *Scwer Syscmi™) which collects and
wutcwsler 1o

a\nm:h- wjmhwm MWWW served Mmm
1983, nsw'&merwmumw L e

Approximate population served 65,900 scourts
Total wmnirwater pamping stations. 129 purmp mtions
Miles of gravily wastewaler mirs 816 miles
Miles of wastewater force maina. 63 miles

City peneral obligation debe huwed 10 finasce wastewater wility projects i cartied & a labiliy om
mmm::umwr-am-m The Wastewster (Nility Fund provides the funds for debt

Each cutonss nm.ﬂut\ly%wu hﬂnud-wl-n-bmd—w mm!w
n ellluent meter is imed. In J‘ i

-mny 40
and produces the
Fiscal Year
Ended June M), Hetall Rate
2000 5259 per 100 cwbic fest
W10 52.01 per 100 cuble foe
Therealier 4% anmm| incresses ench July |
PARKING FACILITIES FUND
13 mule-evel garages, |4 surface lots and 600 oa-
mmwunpmﬂdnwhmorml downsown parking spaccs.
The Parking Facifitics I established in fiscal 1551. Ci eﬂ.lwhutid‘lkluﬂ
P ra:mlulud‘:ﬂuhunhdua iy o e P Al e

PART V
THE CITY OF NORFOLK
INTRODUCTION
of Morfolk was established & a sown in 1682, a3 a borough in 1736 mﬂmpnmndua

“The City a
city in 1845._The City lcs at the mouth af the James and Eilzabeth Rivers and the Chesapeake Bay, and

CITY GOVERNMENT

Horflk s 1n Indepemdnn, follsevics Chy with aoe ksl govermmens tadng power wikln s
Soundarics, 1t deive s gaverming authority from » hrkr {the “Chartr”. seiinaly sdogeed by the
mmw mk':swimﬂr]inlﬂl mnm-mlw

! por ity.
mmwwwmwu.&lm‘ dﬂwﬂﬂnﬂm.mc‘v
ave i3 citizens the right 10 elect their Mayor direcily, May 2004. Previgusly the City's Mayor
:_Mh_m.c'n Council from among its mensbers. This chasge added an eighth member 1o

Certain Elected OfMigials

The City's current chected officials include:
Paul D, Fraim, Mayor

Fraim became the City's first elected mayar in nine decades. Mayor
Fraim is a 20-year incumbsnt on City Council, and was find cleciod Mayer by his peens im 1994, He is
the of the law firm Fralm & Fiorella, P.C., and was first elecied 1o City Cousxl in 1986, He has
a A irgimia Military Institute, Lexis inia, and a Masters in

miversity of Virginia, Charlotiesville, Virginia. mhh@
from the University of Richmand, is an active member of the Vi
A Bar Acsocistion and the dation and ha Ly

positions in these organizations.



Anthany L. Barfoot, Viee Mayer

urfood, Ward 3, was first ehected 1o City Council in July 2002. He is emphoyed by
Nﬂ\'!ﬂuﬁlthﬂa and Arevailies Mealth Agent. Effectiv December 15, 2008, Vice
nlwmlmmmw Moy, b He received &
Bachchor of S‘hﬁﬂ jon and 3 Musters degree In Edecational snd
i ‘Petersbarg. Virginia. He is involved in many
ti'icwdhnlnullnhﬁu
Dawn S, Hester, Conmeil Member

M. IM.MMWI‘T.-MMDC Council n July 1996, Mry. Hestor
MImﬂhﬂmmm Amm,ld.'z received o Rachebor of Science
awhuvhﬂdnsxmm I.a,lﬂ.udlumol ﬂm Education and
Human Development from Uenrnrvnh\-w- ne. Hester b active
i enany Jocal prefesylional peganizations.
Paul I Riddick, Council Mimber

Ward 4, -ul'nmwuu(:w-&]hﬂy (L % 'I’kll‘h_lw:!d
and [lt Fummral Service, 1o wmmm iversity, Morfolk, Virginia,
HWM" in Al and Sciences degroe In Fumsral Service from John Tyler Commmsity Coflege,
Chester, Vinginia. Mr. MHNanmuwmm

e, Theresa W, Whibiley, Council Mesiber
D(\\’Mue) wh‘“‘-dz.uunrudundncwo—dhmm sh:n-
Centers,

g e e PLC i alk. D
i " hﬂi'm Norfei, \rhmh e Ik.e of William wnd Mary,
y b

Dramiaieen
Wilemig Viogmia. B Wi
Donakd L. Willlami, Council Member

‘many civic and basiness aetivities.
Barclay C. Wina, Council Member

§, was firat élocted to City Council in July 2000, He is the
wmm?wmnmur? imi, Inc.He received u Hachelor of Scence degroc
[rom Mosth Casoling State University, Raleigh, Carolina. Mr. Winn is active in many civic aad
busness activities,

W. Randy Wright, Cosncil Member
tepresentl  was st slacted s City Covanci in Jily 1992, He Is the awoet of
el 4 "me'fk e e -ty sioic a0 banincs, etviies, lchding
serving s the chalnnan of the ‘ecan Vit Task Force and Econoaric s Community
Devedopment Comminee.

4

Certain Appsinted Offciak
Regina V.K. Williansi, City Manager

VK. Willlams assamed the pout of Norfolk City Manager im Jaswary 1999, Her
inchude the wupervision of the adminissrative operation of the City and the preparstion of

Alice M. Kelly,

wu—-unn-;_:m«s degree In mﬁw - Muwaﬂsm

Univeniity {Virginia 5 Virginia, a Certilied Public Accountant.

Kelty has LMHWW i o

wince Apeil 2008 and, prics b being served a5 ince 1998,
Bernard A. Plkke, City Atiorney

Bernand A, Pishko was first appoinced by City Council i City Atiomay in Nevember 1997. He
m-mmmnwh—lﬂnlﬁ?dunaﬂmCh From
1984 10 1989. He has practiced law since 1982, The City Atmomey |s also general counssl for the
Morfolk Schoal Board, Norfolk Recrestional Facilities Authority, Horfalk Community
Retirement

Morfolk, Morfolk Muni Employeer’ Harfolk Electoral
M"%.Wmcmummwn of A Mr, s s member of
jomal aysoctlins sl community He received bis
, Providence, Rbwode [sland, & Msters lseration from the
Cﬂﬂvvf“lll.ndhhj iamaks Virglnia, and a. cgr 1 Wythe Sahaol

of Law, Williamaburg. Virgmia.

distimect pualitical entity serviee for
wanlkuwﬂdﬂlmebﬂl range of I:lu‘hﬂdmhl:ofhlhwnﬂ' umtr
’e i wetye m
1, social and culiursl peeds of its citizens are met. wmm
el piosecton e and pcsmadia JUBR ek 40 sl srvice,plseing wd 2sing
management, sode enforcement, slorm water control, parks
cemestries cperation and maicnemance, fecreation i byt ot b gl

Schout Bosrd of the Ciy of Novfolk

The seven memsbers of the School Board of the City of Norfolk (ihe "School Board™) are appolntcd
bykl,-lrﬂml mwmn.mw nme‘:‘mmm.mﬂhm
the dutles, obligasions and responsibilisies imposed upon schood boards by law, The Ciry Council in
muwmlpnmmlwmmmmmwﬂwmu
educationsl programy which meet the stasdards of quality peescribed by law.
MNM*&MM“WI‘WW govemment designated for

snd severnl suxifiary schools, including shemative, = upecialy programe. For the
ended June 10, 200K, the School Bownd’ TR
Nosfolk dirport Authority

The Norfolk Alrpon Autkerity, lwmhwﬁhwwmww
mawrwmmw mmwmulwt i ullhcliwbll
Imernativeal Revene gemenised is wved wo mect all

operating expemses and 10 provide for payment of Mmumolmmw
relalod b0 the Airpart, mlmiw-na&ﬂur‘ the Autharity fo provide for certain
alrport capieal improvemants.

mmmu-wuumm»mmaummu
Intzrpovernememal grants in s own name end concarrently catering imo lowes which provide for
peyrment of oll prineipal and isterest om the relstod obligatsons as they became due. Revenue includes
venzal income on noteairpon peoperty owned by the Authority and interest on bnvesments.

Tkuhm'lcmmblhmt-t by €l MHMD_" el

mmuumumummm»m%ww-m

payment by ] e

n



Humpton Roady Repuanal Jail Authority

ol L4
ubject sppewval of the Bosd of Disccton, with each individual having a single voic. SPEA i

umlthwnl:‘m-::wumm;alm-“uw—nwh
independent sccopmtamts that [ engages.

reghonal ypvicen mchudes MN‘HMMIH&IMMMN
muzuwmhhum;n-ﬂunﬂm-&mnwumamm
jurisdictions, & landfill “amd ancillary facilitics, and an extenive recycling program which
b . Mlﬁ'w:-x'- homses and xt drop-ofl conters.

Transpuortation District Comiision

mﬂuwdv s rw‘gt[rmnﬁcfmw

sccordance with the peovisians of Chapter 32 of Title 15.2 rginia Code. provides

i and servives within Citles of Norfolk, Chesspeake, Hampton, Newpan
Pomimauth, Suffolk and Vinginia Beach

The Hampion Rosd (fermerly Tidewater) Transportation Comminson, & political
mumwhdewuuqv, 1973, m & joint exercine of
i | peeer Chapeer 2 of Tifle 15,1 of the Virginia Code.

ECONOMIC AND DEMOGRAPHIC FACTORS
Population
A.Lw;.mumumhqlm-mwwu

tsnaen the City's populstion has eon sbilzed Ty oy secund mest oo €y
Virginia, a5 thowwn in Table V4.

Population wvé"..ma-
19992008
Hampton Reads

Year Norfalk ™! MsA™ Virginia™  us"
159

2000 14405 1,513,795 7075 B0 906
2001 234,000 157,30 LK 285WR800
2002 23,600 1,574,500 TGS 2L TIENAT
2000 13500 1,383,900 7,363,300 790210914
2004 215,300 1,605,900 TASAESE LN
2008 185070 1615413 THETI 29556056
2006 14,219 1609600 TEWIT 2986297
2007 nsus 1,623,624 T49RTTE 301,290,332
2008 b 1,626,767 00T 304059724

Bomrms Wariown Reports of e Drrvin of the Cens wnd the Brkdon Cosper Center for Public Service. University of
Vigisia

HNotes: (1) For yessy 1999:2001, populaion cotimaicy e from the Weklon Cooper Cenier for Pablic
Sarvice, University of Vi
(2] For yess 19992008, 115 and Virgi oo the U5, [

Table V-2
Clry OF Norfolk, Virgisla
Contributions To Hampton Rosds Transpartation District Commission
Fiscal Years Ended Juse 30, 2005-2009

Fiscal Year Comribusions

2003 3 3,021,200
2006 4,539,463
2007 5960549
2008 047 624
2009 666,622

Sources: Appraved Operating Budgets, Fiscal Years Ended June 30, 2005 through 2004,
Hoapital Authority of Nerfolk
The Hospital Awthority of Norfolk {the “HAN"), which kas a pine-member Board of Commissiosers.
by City Council, is a tax-exempt, mot-for-profit political subdivision of the Commonwealth
od pursuant 10 an Agreement of Transfer dated July 1, 1988, The HAN operates Lake Taylor
mln,wmm_hmwwﬂwﬁﬁhhmmwﬂmwwlta
ubs ital services to ski i

Narfolk Redevelopment and Hosring Authority

The Morfollk Redeveloprsent and Housisg Authority ("NRHA™), a politxcal subdivision of the
Comenonweakh, was cresie by the City on Jaly 30, 1340, under the proviions of the Unised Stses

Hosning Ast of 1937, The subsidized public and

e wishin the City in sccordance with state. Iegislation. The 3evem
memibers of the Boand of Commissioners are appoimed by Clry Council. The NRHA is responsibie,
through a contract with the City, for I such actlvities

. The MRHA develops its opersting budiet without appeowal from the City Council and
exocules contrucls on it own behall The City does not ewercise o significant degree of oversight
respomaibility for the NRIHA, as it is respansible for designating its own management, developing its awn
opcraling budgel and cxcculing major contracts on its own behalf, The MRHA is responsible for its own
ﬂn-aamninﬁubuiumwu‘mﬁ—"” y i
nwmwmwmaw‘?.smwmmma ‘contract funds. The Ci
contracts with NRHA aplele specific projects, ital i o peojocts. o

Table V-4
Five Most Papuslows Cities in Viegink

2000 Comyus  I008 Papslation

s Estimare

Virginia Deach 125287 A

Norfislk 34403 5,092

Chempeake 199,18 6622

Rictmosdd 197,790 195,463

Hewport News 190,697 180,978

Y . i
Tabile V=3 provides sn snmusl comp e capd L 9.
Tatile V-5

City of Narflk, Virginis
Por Casits Income Camparivons
19972006

Hampton Rasds

Year M5A State US.
e 30,381 e 01 T53M

1998 21,408 24,006 1010 26,883
1959 i W9 29,226 nm
000 851 16,360 1083 9,845
2001 24,767 781 2 30,474
002 25,346 8,784 310m 0821
2003 26,472 30,057 001 31504
2004 ®114 IO 35841 BIn
2008 0,162 13,289 17,968 34757
2008 3,459 485 39,540 36714

Sons US. 208

The age distribution of the City’s presessed in Table V-6,



Table V-6
Cley of Narfulk, Vi

City Populstien by Age
1960-1000

Population Undder 20 21044 65 o Oder

198% EE it
54% 8% Y
HTH B0I% 92%
}IN BLA% 10.5%
7% 615% 2%

Housbng and Construction Avalishility
Table V-7 provides an .ﬂmmerwhmmﬂmmmmh@

Tabsle V-7
Ciry of Norfulk, Vieglala
Construetio

Hesidential -
Fiscal Years Ended Jung 30, 1999 - 1088

%
Moww (1) For e 2008, flr the msonh of Diesemiber 2008,
“an\'-ll
mc‘-z:rnda w-n,u Wages
Civilisn rout
3pd Cuarter, !
Average

Nemberof  Numberof Weekly Gress Percentage of

Estatlinhmaenty
Constraction 1] 1 42
Mamfacnsring s 1221 % L] 5.00%
Trade, Tramsportation & Usilies 1390 mu s 1430 03I
Information m 1504 § 1325 145
Fimancial Activities [ A0 S [Bil} 55T
Frofessional & Buiness Scrvices 10 nm s 3 15.03%
Edhucation snd Health Sorviesi L pLE 1aTr MITH
Laisure ased Hospitality 297 % [ D0a%
Orher Servicss ] 1AM 53 200
Trubilic Administration i Al s L w6l
Natural Resources & Mining d s b= ons
3300 % T00.00%
Fewte LS. e of Labor Susites Wages

[
L]

Tabke V-3

City of Norfulk, Virgiaia
Nonresidential Cosstruction
Fiscal Years Ended Jume 30, 1599 - 1008
Value
Fiscal Year Permits (in
=] ] ]
2000 4 5 13g4n2
00 ) - [+101
002 53 H 51451
003 i s 28,084
2004 £ 5 134,197
2005 " 5 0677
2006 & H 165,989
2007 » H 21,396
2008 1 5 102,714
Somarce Syvtem, Departaond of Masnag. City of Norfolk, Virgis
Emplayment
Businesses n the City provide residents with employmest opportasitics in a variety of industrics
of which services, government and trade are the mot significant

“The unemployment rate for the City is illustrabed in Table V.9,

Tabbe V-9
C:y.:'-Nnth. Virginia
W-KI!- Mlnln
Hamplon
Reads.
Year Narfolk MSEA  Virgisia LS
1993 0% 1% L% 4.
2000 % 1.5% 213% a0
001 4% EX % 4%
002 55% 4% 42% 5%
003 5% 43% 41% 60%
2004 5% 4% ™% 5.5%
2008 4% 40% 35% 51%
2006 ar 13 3ot 4.6%
2007 1% 1 0% 46%
2008 ™ 6.6% 5.3% 1% 7%

Feonsmibe Development

hﬂﬁdw—uhﬁmmﬁﬂduﬁlﬂmﬂmwmul

Bunlmenses, 4 community

the City-lesd et b stimulate commercial revindimtion ischade: Tax Abatemnent Progme; Federal

iwwmrmmmumwanmumﬁs_m

Mﬂhlmﬂ Pool; Pedestrian MM Bemefity;
Z infrascnactures; and emesiities.

Dewniown Development

Downtown offers & mix of culieral sorctions and enterisinment for s citizom and tourishs.
Resulting from the mdhud-ﬂ'mofkt‘n wmmmwmnu
from fiscal year eaded June 30, 2000 through 2007,

wvernge vacancy rate for Dawstown Class A office space is below 10%, a3 shown in

leleV il below.
Tabe V11
Ciity of Nerfalk, Virglnia
Dowstawn Nurlolk Vacamey
Jamuary 21008
Clans A Rentabile SF  Vacant SF % Vacant
150 West Main Street I261EY 23,568 [l
GLO00 - 0.00%
Demincn Tawer H03TT6 23483 8%
Main Street Tower 100,000 17151 B
‘Nerfolk Southern Tower 301,463 - 00
Town Point Center 130266 FIE- 1676%
Wioeld Trade Center 941 39,794 1084%
T 1,650,129 125426 TAR
Sowe  Cofw, March 3005
Bank presence along Main Stroct includes Bank of Americs, BB&T, Monarch, Cd Poim Mational,
mmh}'ﬂﬂ,'rm-nd lr.hﬂ\lll. !mﬁlm!mrwmun

The Wells Fargo Center, 8 SI70 million dollar office. reisil and residential development hroke
Mmﬂ:}ﬂﬂumamu-ﬂmnmmm Scope and Chrysler Hall. This
Wm Class A office fower, which is 70% Jeased. The peoject will
?&rﬁmwmwmﬁmmmulmﬁwhm”w



Iesidential Development

Mﬂdnﬂnﬁﬂhﬂ the s core Initistives wsd part of the econemic
s plan. By incseas ol s 8 ities, the City expocts b ierease the
msnm;ﬂm mmmcﬁnwlwmm-nm:u
mwhnwl&-wnhwn-l-l increate private secior invessmest, reall pales
‘mumicipal rovenee preeration, creale create a framewcek for trgeted wnd
mwmmnmuwdmmmmmm
audwwdmw

Residential soninees o iy, Several mis
‘occupied %nﬂ?ﬂhmﬂ”mm-ﬁnh
. Imteyral parking and v floces ive Tidewaser
amn with %0 condos beinging & mix of historic
fugade 0 tradit mmmm—lhhmhwlw e
W mmunﬁ
mmnw IJwi.l.lul. hﬁﬂlﬂnh ﬂm_w“mwﬂul‘l
38 Bousk Sireet, an .m jpecject wrapping a City pasking
parage. TkML!I:mIIInn.anLm are also now available. Thit
moved dowstows Avenue. mw.un-rmﬁum
241 apartments m inga and p-p-ahanmlqmnm Bute Strects

with muwwd!ﬂmlllb

in i i ’
SewthWind Apanments, a $13 millics development in Dinby Park on & farmis mailer park. Additioral
IMIIGMN:W Aveme  includes  Wempon  Comeons, an 580 millien

The seven-mill sircich of beaches o the Chisapeakr Bay known =8 Ocean View

decade. thae 200 mew homes have been buil in Ocran Viw with
wverage value of §2 Teach section of Ocean View will kave 700 housing units
{prices ranping from $200,000 1o over $1.3 million, ‘A partion of the homes are currsnlly
the vemainder of the track for by 2010. Lot sakcs tntal
dollars, and the developers® final payment on the 4 milliom land purchase was made in 2008 -
abread of sckedule. projeel e Forwand on Last View Averie it the
Condumsniums, 3 513 and the vely for senioes i

mmnmulmmmmﬂnﬁﬁh&dm

ncome homes. numity, ion
wwl;w rontal usits 3 -d ‘Constroction on Frosd Creek Village, o mived-use
':ﬂ':mmmmmuuu:mummmmp.

The aiso redeveloping the Fort Norfolk area, which i s 30-acte wrban waterfrant sca lisking
Downtown 10 the "5 medical complen and Ghemt community. In tse Forl Norfolk section
ulmmmﬁ’;mmﬂ.“ul arbour's Edge, epesed in
" Eepiember 1005 and U iecond phise it Fort Morfolk Pl wcross-Brambicton:
fram the medical complen that includes Sentars General Hoapital and Eavier Virginka Medical
b, ls & $70 millian, 9-s10ry medical office tower that boie ground in Febnary 2009. The project,
0
Chesapeake Bay, 2 well s i with stcess 10 the Lafuyens

iver. The gotf coarses aze akeo Incated withis the City,

L mtmwnumrmumm ‘hasaball team). the Norfolk Admirals (a
an!.:wbym:dhmhm ing LI &\u-m-ﬂ. nios

Iegin a focebal] program in the fall of 2009, adding > the long-crublisked foothall program
Stabe Unbvensity.
Narfalk's Educational Insibiations

vailable withis are 3 wide varicty of educational facilities Inchoding ic elemnentary,

a-ﬂaipm!rgr'gw;d b wniversities, ong college, one community
colige =nd n modscal schoal.
Puhlic Sebouls.

Heafolk schools have 8 biw il-eacher ratio with class ipes well below the mational
avenage. alr.nmm;-w mmuﬁhhunmmn

ive

mmwurprmuhmmwmuammuma
Alr Elementary.

wmymnlmmm-meMm
Facilitics recebving. |..
Day View Elemontary, Grasby High School, Ty ry and the Sel
Meadawhook,

The Ci ||mnhm‘suwmlhwm s anly .amr..
nn-n-. i in perfosming or vival arts E b oy s f cides

mmmm-nmamh uhnnmnum W

Mu&-mvw

 in February 2009, is expected i -

Arts sl Culture
Morfalk offers & mix of coltural stteactions and entertalnment for its citizens and

Cruise Narfolk
The BO,000 squars fost Half Moone Cruise & Celebration Center im spring 2007, The cruise
nmﬂh“mmh Gﬂmwhwmrmmmu oy Wﬂ-ﬁwﬂw Morfolk it
" | and servie 1
the Bahamat and e Caribbean. cruiae season, 90,000 cruie shi
e
Chiel Awsrd™ naming Morfolk “Best Up-and-Comi =nd was ala selected a5 ane of the
American Public Works Asociation's Public Works of the Year for 2008
Narfolh Alrpor Authority
TkNuﬁﬂk]-umﬂudhkp{lh‘aipuﬂhmdlgmmem
mmmwmwwwnmu 1nmisdlhw the
Wk.lil. In adition, over 64 million pounds of casgn Novwed theough te
airpart.

m:pumyﬂn with wn wverage of 35 daily

‘Hotel Development

mﬁqmnhnmﬁmmmmmﬁmmgwmhm
rates, Currently there arc several hotels under commnuction o pvpmodln wtown Norfolk.
millbon, 301 roam, Westin hotel & planned fo be buill sdfscent 1o & mew city conference center ol the
of Granby snd Main Ssreets. ﬂhﬂﬂmudlh residential condes above il hotel
e 3 Fetldence __Emhﬂlﬂwwmhbm
open in Apeil 2009,

gﬁ

mll?nﬂmummu made recently adong Morfol's waterfronts. Town

the Elizabeth River, brings thousands of visitors downtown annuslly

d mu-l revenue for the City. In%.wmwﬂqln Park exceeded
327 millloa. Consruction 008 cen e first n its 25 year history. In

View, adjscent 10 the “Linle Annapolis™ retail portion of East Beach is Tayhor's Landing Marina, &

510 milllon privase 300 new recrestional boat slips (o the ares. This

pandsed to includs ‘showrnoess, & boat repair . and restaurant

mnd o East Beach, localed on the Chesapeake Bay, was named onc of the top restored

b in America by the American Shore aad Beach Pracrvation Association duc in part to the

Spary and Heereation

Norflk hat several waterfroats with the Chetapeske By on its North boendary and two major
rivers: within its boundaries, The City bas a public boat raanp in Willoughy Spa with access b the

ol

Student poalation for the past five fiscal years is shown in Table V-12.

Table V.12
City of Norfulk, Vinginia
Pubibic Schooks Studest Population
Fieeal Years Ended June 30, 3004 - 1008

Septembar 30
Posal.Yoar Membersbiy Persent Changs.
004 300 051
1008 M
2006 E ] EAt
2001 1M k1
008 Er 192
o Tabde I, Mamberbip.

Institutionsl Technology Farks

wmu\umw Universley Village, ODU, in parmentiip with the City, the Norfolk
s Hosiog Ay, snd pivie vae developes, has iEsed &

hmgwm the Universiy Village, sy maac 7 s
llage, w
{llch muhhw mm"wlmmd k The progect includes

&



haspltal, has roceived permission 10 348 26 by, einging the hospial’s sapaciy 10 212, The expassica

is expected 10 be completed by November 2010

The Virginin Port Autharity

Virgia Port Autbcrity is e of the top theee pats on the the ast cosat i tenma of total vadoe of
1 il of shigmed fremn the

's theee mala marine cargo lesminali
0.07% over the pant five years. Asa
ncreased. The Poit of Visgisia ls one of the

:

ports utilizing 3
comtainets’ denlry. nhmmdm-mmummm earga belng tested is what it I

uppened to be  takes only six yeconds per

‘abie Y13

Year (0005} Year

2004 14,858 B.25%
3005 15,964 7.44%
2006 16,583 BN
007 17,726 B.85%
2008 1759 o.80%

Source:  Virginia Pest Awthority.

m-na imcreases ol the Vieginia

Terminals drive new

Imicrrataonad capital investment
the pegion. Dy 2012, 3 300-acve mﬂﬂmmmw Terminal will be completed
mruuhhr.ulnmmﬂl ‘censer i the Ueited Stales.

Business, Induitry sad Commeres
Seversd major companies are headquarsered in Norfolk, inchaking!

+ Mockolk Southemn, & Fortune 300 company 284 oo of the counry's langest raikoad

= et B L

one of the counmys lengest peivately ewned modla

Landoark - Communication,
m-mmpurmummmmwmnm

of Landr lcatians, Inc i3

5 pelns 3nd inizrmet merdsa group tha includes sl and enline

—chassificds;
. FIlCHulmswm mﬂmwmwﬂmwﬁuh&m,

Table V=14

City of Norfalk, Virginia
Major Now-Government Emplayers in 3" Quarter 2008
Compasy Mumber of Employers
1,000+
Semmen Hralthears Fiealth Cats Nitwork
Chilren's Hoapital of the K ing's Daughtor Health Cave Facilities
01d Dominion Usiversity Feducation
Horfolk Siste Univerity dusation
Mediral Collegs of Hampion Roady b
ok Shiphulldzra ind Repairery
Bhon Secours ePaul Medical Cemer Mealth Care Facility
bk of Asmerica Card Services Com. Hanking aad Credit Cand Service Couter
Proctloli Recovery Asdeistion Financial Recovery Services
500 - 999
United Services Autsmobile Association Imussasce Support Crmier
Wk bt Hetadd
Plank of Amrica Bankisg.
Muersk Line Lisssad Salpping Company
Virginia butemational Ponta
Cormmunications, Ins. Hewspuper and Media
Bmtars biealth Marageesers Heahthesse Nesumak
The Titan Corporsion Comimunication Syuem
Fares Fresh Retail
O Reseasch Foundstion Pesemeh
American Funds fervace Company Finmaial Survices
Dlectronic Duta Byvrss Corp Syshema Adalyila and Design
Ebectranic Media
i Retail
Tidcwater Whilesals Grocery
‘CooperViskm Inc. Comtact Lens Masulashuring
Virginis Wetbeyan College
e Pon Sarvies
Reil
EMA-CGHM [Americal, Ine. ‘Shipping Compsy
158 - 49
Food Reuil
Pesscn)-Tossch Home Care, Inc. Hiome Care Sorvices
Colonaa's Shipyeed Ship Builies ad Repaisers
Gemeral Fuam Plaics Corponsion Plastic Extractions.
R Tuylor Traasitional, Ine- Haalh Servees
Ofice Tuam CHffce Staifing Services
Amer-Feroe Cral Services, Ins. Cral Labos o the Marise and Indossial Socturs
Matrs Mackine Ship Daibders and epairers

shipping enmpamy;
I‘aﬂl‘dlnm MIMMMMMH the purchase, callechon

BlackHawk Products Geoup, which w nuch a8 bl
: S i pravides “hﬂ' a8 balaters, body armor,

bmlrimmuy,nmnunlqgm-q)'nl‘nmnm,wnnurmannmmuunployeu-:!nuw

A m the City,

Table V-15 ks a o of selocted busincas and
2008 - 2009, epresentation rexidential growth o expansion for the pevied

Table V-15

i

A Sampling af Business Activity in 2008-2009

EEEEEEEEEREREEEEEE

o e
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mcﬂuldmuw oae of the worlds lirgeut contsiner tramsportation and



Military
‘presence of the military in Noefalk ulwﬂlmwmwm The City is
Commandes s

the heme of the world's with of U5,
thntic Command, NATO'S Supreme Allied Comamand Al Commander in Chiel U5, Atlastic
Fleet nﬁum‘ﬂ Roads i the cenier of Coast Guasd ueis in
world with Arca Maitime Defense
Mainsenance & in

The LS. Navy's wm‘l!@mhwmﬂl
total snnusl ol’ﬂlﬂ‘lhﬂﬂu\d—m and wervices and procercment

‘coniracts. clqmmwﬂuauwdm mmmmwwl
personnel (military s clvilizn) in cxeess of 69.000. There were 0,389 active-daty U.5. Navy miliary
Fersonnel in Hamptom Rosds in 3007, of which 68% were astigned to Norfolk.

HNavy's newest local command, the mmrmmnm.unw

i 2009, i the headquaners for

ummmhnmdwinhummlnmimmdﬂi-w‘um
Roads. mo—ﬂumﬂrhuﬂmwl’tmw loghaticn,
mokilizatian and tralnisg of reserve sadlors.

kunmurymmuummarllmwnlmd- ecanamy, the region has suceenfully
iverified Ity economy in recent year.

[THIS PAGE INTENTIONALLY LEFT HLANK]

APPENDIX A

OF NORFOLE, VIRGINIA
GENWLPW FINANCIAL
TEMENTS FOR THE FISCAL YEAR
ENDED JUNE 30, 2008

ypinis audit.

We conductod our sudh In sccordance with safiting itandards m—pﬂhumsmul
America. Those standards require that we plaa aad perform the audil bo obiain reasonable assurance

whether the financial ststemeess are frec of maerial An sudit inlwdes o(

# bawis for designing i
mhmhmmnlmmﬂmumﬂmmwm
mmlouun-nlm Accordingly, we express o such opinion. An audit aha inchdes
examining, o & st basis, evidence supporting the amounts and disclosures in the financial masements,
—mwmwunﬁwdmmwmnwﬂu
Whﬂwmmmmmummnw
for onur apision.

I our opinon, MMW wudit, the fimancial statements referred mhwp-mhhf.hl‘limhl
mumﬁ« m&mwx ities, the business-type activitles, the

Maww-mmmm 2 the sespecive €hasges i eancal poston and, where
mwmrwummmdlnmwmu,&wdwm

oquiced part of the basic financial statements but required by U.S.
generally ing principles. W have applied cerimim limited procedures, which comisted
principally of of the methods of meavareeent and presestation of the
:wlul Horwever, we did not audit the Information and express no opision oA

KPre wr

B 8 bt oty anat
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CITY OF NORFOLK, VIRGINIA
MANAGEMENT'S DISCUSSION AND ANALYSIS (UNAUDITED)
For the Fiscal Year Ended Junc 38, 2008

mmmtﬂh%ﬂmmwmmmmmm

umammumuuwmmwmrmquw 2008, As

readers, you ane d analysis in con with the
and Ws..... inciuded in this report

Financial Highlights

« The assets of the City exceeded its mﬁmulmdmdhﬁlmmw
$730,075.748 {net assets). Of this amount, $163,303,320 (unvestricted nel
assets) may be used 10 mest the govemment's 's ongoing obligations lo ciizens
and creditors. total net assets decreased by $33,524,688, unrestricted
net assets increased $1,451,232,

« As of the close of the current fiscal year, the Cily's govemmantal funds reported
@ combined ending fund balance of $234,364.237, ;nmenuofm-l:!zeo-in
comparisen with the prior year.  This increase was primarily attributable w0 the
Capital Projects fund receiving over $134 million from the sale of capital
improvement bonds during the Escal year. Approximately 5134, 793,000 is
avallable for spending at the govemment's discretion (unreserved fund balance).

+ At the end of the current fiscal year, the total unreserved fund balance for the
general lund was $56,301,954 or 6.94 percent of the general fund budgel.

» The City's tolal ing bonded L by $174,405 878
during the current fiscal year.

of the Financial

This discussion and analysis are intended 1o serve as an introduction to the Gity's basic
financial statements. The financial section of this report includes
discussion and analysis, mmmmmm;mwmmm
information.  The basic financial are 1)
wide financials EJNMIMHI andambh
other in

basic fnancial
addition o the basic financial statements themselves.

wide financial = The vicde financial
mmmdwmmumwmammwdmcwumhn
manner similar o a private-sector business,

—The -Stalement-of Net-Assats. presents information on all of the City's assets and
liabiities, with the difference between the twa reported as net assats. Cver hme,

MANAGEMENT’S DISCUSSION
AND ANALYSIS

(Unaudited)

CITY OF NORFOLK, VIRGINIA
MANAGEMENT'S DISCUSSION AND ANALYSIS (UNAUDITED)
For the Fiscal Year Ended Jung 30, 2008

increases or decreases in net assels may serve as a useful indicator of whether the
financial position of the City is improving or deteriorating.

The Statement of Activities presants information showing how the government's net
assels changed during the most recent fiscal year. AN changes in net assals are
Wumummumawmwummwmmd
the timing of related cash fliows. Thus, revenues and expenses are reported in this
statement for some items that will only result in cazh flows in future fiscal periods (8.,
uncallected taxes and earned but unused vacation leave).

Bdhﬂlhi vide financial ish functions of the City that
re mainy supported by taxes and i revenues
mmﬂomotrmlundmslnnamnnamclomalo(awmmmmonof
their cost through user faes and (busi activities). The govemmental
activies of the City include general govemment, public safaty, highways and streats,
sanitation, economic health, and culture and recreaticn.

development, public i The
business-type activities of the City include Water Utility, Wastewater Utility and Parking
Faciliies enterprise activities.

The g ide fnancial include not only the City itsell (known as the
pﬂrnwowemnent) but aso the following lagally saparate componant units for which
the City is financially accountable: Norfolk Public Schools (*School Board’) and the
Morfolk Community Services Board ("CSB). Financial information for these component
units iz reporied separately from the financial information presented for the primary
government and can be found on pages 28 - 25 of this repart.

Fund financial statements = A fund is a grouping of refaled accounts used lo maintain
mr«mmmmwmmamwmmu
ﬂhcﬂv‘hnﬂwﬂthwhﬂlgﬁmmmm mwmrnmmnand

iated legal In the basic financial
statements, Iunmphusnlsnnnmﬁ.ndn All of the funds of the City can be divided
nto th g funds, and funds.

Ommhlfund'muudboamwnlbrmﬂymmﬁndmmpm
financial However,

unlike the g de  financial fund  financial
mmmm«-m-umummmmmdwmmm as well as
on balances of spendable resources available at the end of a fiscal year. Such
infarmation may be useful in evaluating the City's near-term financing requirements,
Because the focus of governmental funds is namower than that of the govemment-wide
financial statements, il is useful to compare the lw
funds with similar

wide financial statements. Eranuuw mmmmmumnmmmm



CITY OF NORFOLK, VIRGINI
MANAGEMENT'S DISCUSSION AND AHAL\’SIS (UNAUDITED)
For the Fiscal Year Ended June 30, 2008

of $3 <perm financi A reconciliation between the
i “m ot and the nﬂmmlswwnwmmudedu
mﬁmummﬂmm

The intaing 16 individual Huireds. ion 15 P
umﬁgyrmgmmnlmmmnm | fund statement of
revenues, sxpenditures and changes in fund balance gwﬂ.capiulpqncu
MMImmnus.lllafwhu-mmmmMum Al ther governmental

funds are combined in a single, mmmmmlmwmmmunm
olhammaiukndnmpumunpumqunhmofmmusw
etsewhare in this report.

The mﬁmamuﬂwwxm«mm To demonstrate comphance
mmmw.w wmhunamnwmuemprwﬁndmmmpoﬂ

The basic f fund financial can be found in pages 1922 of this
report

Proprietary funds - The Cily maintains two fypes of proprietary funds: enlerprise and
internal servica.

'anammﬁwmﬂummwuw‘wuw and
mﬂm operalions. Emuwnlunuuanwo\HanMmmhMuns
Mmmﬂvﬂcmhm financial

Internal service funds are an iate and allocate cosls
mmnmumm mwmmm«mmmm
and Because

inantty benefit g functions, they are hcludud within  the
govemmantal actvities in the g wice financial
Proprietary tunds provide the same typs of ion a6 the g wide financial
muw.‘:mw e g tund financial provide
MWWMMWWUWWMNMFM
operations, a8 of which are WML porsel memrruunm
m-mwmdmn ¥ fund

mqumwnﬁlmanmmﬂmmsmﬁﬂm
repart.

nanr.hr\r funds are used 1o resources hekd for the bangfit of parties
outside

tha City. mmmmmuucmmmmwhmlmm

CITY OF NORFOLK, VIRGINIA
MANAGEMENT'S DISCUSSION AND ANALYSIS (UNAUDITED)
For the Fiscal Year Ended June 30, 2008

Summary of the City of Norfolk's Net Asaets.
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For governmental activities, total nel assels decreased by $44,218,225 or 9.5 percent
overall during the current fiscal year, Factors that conlributed to a change in tolal
governmental net assets include. an increase in govemmental fund balances of
537432904(1909erwl,1 an increasa in intemal service fund net assets of 5548711
parcent) and an increase in capital assets net of accumulated depreciation of
mwzmnapem; The overall decrease in total govemment net assels was
driven by increased liabilites of $112,102,565 (21.1 percent). Thess liabilites primarily
mmnamlnm-nnmhmwmutlmmzmm:
parm!ﬂmh%uwedmsduwmmmmnnhmmdmmﬁm
capital projects.

For business-type activities, net assets increased by $10,693.527 or 3.5 puunl during
the fiscal year, Of this amount, $5,528,958, $5,444,499 and $(279.630) are

attributed to the Water Utility, NWMUWWNMQFMM
e

Key tic and functional elements of these changes in government wide net
assels are demonstrated on the following page:;

CITY OF NORFOLK, VIRGINIA
MANAGEMENT'S DISCUSSION AND ANALYSIS (UNAUDITED)
For the Fiscal Year Ended June 30, 2008

mdwwawmmmwhm Fiduciary funds are
not included in the g financial the resources of
mhﬂammlmlluﬂutnswpmhﬂﬂmm ﬂnw\‘mﬂuﬂd
for fiduciary funds is much like thal used in propristary funds.

The fiduciary fund financial stalements can be found in pages 26-27 of this report.

Notes to the financial statements — The noles provide additional information that is
essential for a full understanding of the data provided in the government-wide and furd
financial statemants, The notes can be found beginning on page 30,

Other Infarmation — 1nmmwhblihmnﬁalmmudmuww
notes, this report also presents ceriain req
mcmmhmmm-mwummmwm
employment benefits to its emp

found on pages B3-86 of this report.

The combining statements referred lo earber in connection with nonmajor governmental
funds and internal service funds are presentad on pages 87-90 of this report.

Government-wide Financlal Analysis

Cver time, net assets may serve as a useful indicator of the City's financial position. In
the case of the City, assets excesded liabilibes by $739,075,748.

By far, mmmducwamamw $566.376,338 is its investment in

capital assets (8.9, land, buildings, less any

dabt related to acquiring the assets. Muwmammmmm
1o citizens and are not available for future spending, Although the City's investment in

umﬁwmmmmdnetofmm it should be noted that the resources

needed to repay this debt must be provided from other resources, since the capital

assets themselves cannot be used to liquidate these liabilities.

nn-ddmlmonofwcwlmamh approximately 1.3 percent represent
resources that are subject lo rnal resiricbons on how they may be used. The
mmwstummumwmmmmmmmm
City's ongoing obligations Lo citizens and creditors.

CITY OF NORFOLK. VIRGINIA
MANAGEMENT'S DISCUSSION AND ANALYSIS (UNAUDITED)
For the Fiscal Year Ended June 30, 2008

‘Changes in B Tty of Horfoll's Het Assats.
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1TV OF SORFOLK, VIRGINIA
MANAGEMENT'S DISCUSSION AND ANALYSIS (UNAUDITED)
For the Fiscal Year Ended June 39, 2008

Governmental Activities — Property laxes and cther tax revenues increased 0.66
percent to $403,081,! ss!mms:mwnﬂuhlmmﬂﬂmn

grants and confribution Wmmamgmdmiwnlmrnl
gﬁ:?egsssamamus\zma,mﬂmmm Grants and contributions
not restricted for specific programs  represent intergovernmental grants  and
contribulions from Stale and federal agencies. For the 2008 fiscal year, the City
mmedmJszolsngranlundmnmmtnauMhespeWpuwtm

Depriaci expanse for g activities of $72,808,242 was recorded.

Governmental Activities
Expenses and Program Revenues

T e

CITY OF NORFOLK, VIRGINIA
MANAGEMENT'S DISCUSSION AND ANALYSIS (UNAUDITED)
For the Fiscal Year Ended Juae 30, 2008

Orvarall, mmmsnmwwmwuwwwewmmWw
aher a §1,315,831 Mmﬁmmmlopu-mmmum-unmprmmm
mlrlmmampmlmmmmwnmm The
reduction in plant o ewmofhetbynhmmofh)ﬁ@ﬁlﬂln

the:
wastewater sysham

Business Type Acthvitios -
Expenses and Program Revenuss

000'000'01
00000002
000'000°0¢
000°D00 05

000’09
000'000'0L
000'000'CE

000000 Tk

Financlal Analysis of the Government's Funds

As previously noted, noted, the City uses fund accounting to ensure and demonsirate
compliance with finance related legal requirements.

Governmantal Funds - mmorhm;wmmmmnnprwe
information on near-term inflows, oulflows, and balances of spendable resources. This
information is useful in assessing the City's financing requirements. In
mmmmhmmymaamumamﬂxwmmm
T resources avanatis Tor Sparding Bt the endof the fiscatyear —————————

CITY OF NORFOLK, VIRGINIA
MANAGEMENT'S DISCUSSION AND ANALYSIS (UNAUDITED)
For the Fiscal Year Ended June 30, 2008

Business-type - Busi activities the City's net assats by
$10,693,527. Kay slements of this umqem a5 follows:

= Revenue from charges for services for business-type activilies increased by 5.15
percent. The Water and Wastewater Litility funds account for this increase.

Water utility and wastewater utilty charges for senvices increased $4.424 058

and $2,602927, respectively, due to rate increases and an adgitional water

wholesale customer. As part of the City's utility rate plan 1o improve wtility

infrastructure throughout fhe City, the Water and Wastewater Utility rau m

increased by $0.12M100 cubic feet and $0.11/100 cubic feet, respectively.

:;!;“-I'nﬂbun and wastewaler volumes did not Increase appreciably durlng II!
year,

= Parking revenues decreased $1,174,288 or 5.44 percent from the prior year,
primarily as & result of closure of cartain lacations during construction of two new
parking garages that will add additional capacity to the system in hulure years.

Business-Type Activities:

Charges for Revenues by Source

Sences
os%

.. Other
5%

Opﬁmnivg cxpenses for Business type activities increased overall by $5,485,318 or 7.20
jperca

The Waler Utility fund increased operating expenses 54,205,191 pdmam a rewhol
incre:

PrEVIOus year.
mu-uunuommmandmwhmwmhwmammwmm
impact of the rate increases noted above and challenging economic environment facing
many customers.

CITY OF NORFOLK, VIRGINIA
MANAGEMENT'S DISCUSSION AND ANALYSIS (UNAUDITED)
For the Fiscal Year Ended June 30, 2008

At the end of the curment fiscal year, the City's governmental funds combinad
ending fund balances of $234,384,237, an increase of $37,432,904 or 18.0 percent. Of
the total ending fund balance, $99,571,442 or 42.5 percent is reserved. The reserved
fund balance is that partion of the fund balance that is not available for new spending
bucuuﬂhnmmbeeneumiﬂedloﬂbquldmeonh:damdpumwmm
(S92,681,352), 2) to generale income to pay for the perpetual care of the municipal
cematery ($6,293,375) and 3) for a variety of other restricted purposes ($396.7135). The
remaining $134,792 796 or 575 percent of ending fund balance in the City's
governmental funds ts available for spending at the discration,

mcwammwumwmmmww As a matter of fiscal policy,
the City undesignated, unreserved fund balance is equal 1o five percent of the general
mm;ms:hudmmmum ting budgets, or $40,536,112. The City
designated $15,765,842 of its fund balance for future expenditures related to a potential
general economic downturn and for its self-insured workers' compensation and general
liability programs.

For the general fund, on the budgetary basis of accountng, the City ended the fscal
yaar with revenues below projections by $3,996,265. Total expenditures were less than
appropriations by $5.484.458.

General fund financial and budgetary highlights of the 2008 fiscal year include:

+ As a resull of strong housing and commercial property markets, current and
definquent real property lax revenuos exceaded budgetary projections by

§3,421,450;
« Other local tax collections were less than budgetary pmgmnn.uyssmsaz?
A significant portion of this shortfall was created from weaker collactions from

sales and business license taxes. Communications mamgmnmmn

anticipated by 51,618,360 primarily as a resull of improvements in callections
from telecommunications companies at the state level;

Aid from the Commonwealth for local law enforcement, Virginia Juvenile

Community Crime Conlrol Act, mainienance of roads affected by Virginia Port

aclivities, and shared expenses for the constitutional officers were less than

projections by $1,012,183 as a result of the Governar's Oclober

Budgel reduction plan 1o address a 5641 million stale budget shorfall in tha

current blennium;

Add from the Gommonwealth for education was less than budgetary projections

by $1,616.600 as a result of lower growth in sales lax collections for aducation at

the statewide level The state had the weakes! annual increase in sales tax

collections since 2003 fiscal year, and

+ Federal categorical i in suppont of the school system was 51,179,159 less than
budgetary projections due to fewer enolled students.

.



CITY OF NORFOLK, VIRGINIA
MANAGEMENT'S DISCUSSION AND ANALYSIS (UNAUDITED)
For the Fiscal Year Ended Junc 30, 2008

- Bmmswmmmmawmmuhm
Wammm:mnummwmmmol
bond payments. Expenditure increases were slightly offset by increases in
Pelice and Fire and Rescue overfime costs. Planned expenditure savings of
unmwwumwwwummm:wwrmmw

or of the total 2008 general fund budgel

Gl ok
gt e 082300 budyt 3w
Sapplemrecet i wpratemn brem pdiiendd (oove

forrest o

Seppbensntalnppesprisnsns irvm geners o o alanir

Adaonal b spprapaed Y o bl v o

Tonsd wapplrntsl s stans
Fondl bolget
The Capital Projects fund, another major govermnmental fund, expended £111,425075
on major capital i uwmm-ﬁual'fou The fund had a total fund balance

of $121,690,475. In the 2008 fiscal year, the City sold $134,342.471 in general
ohbligation bonds to lund these expenditures.

mmmwdmmmwuwmmmuammummn.
end. mNwaﬂ'ﬁ&ﬂﬂnomwmmmnmmnhhwwan
equal amount of debt service requirements.

Proprietary Funds - ﬂeWsp«omthndspm the same type of information
found in the g Tbut in mone detail.

Faclors conceming the finances of these funds have already been addressed in the
discussion of the City's business-type activities.

CQMMOIMDONMM
apmu.w-mmmmhmam net of related debis, for is
and

pusiness-type activities as of June 30, amounted to $566,376,338.
The investmant in capital assets includes land, buildings, improvements, Maswduw

~{strents, rwads, bridges. highways, elc)
t 31,18 percent of total general i assets.

CITY OF NORFOLK, VIRGINIA
MANAGEMENT'S DISCUSSION AND ANALYSIS (UNAUDITED)
For the Fiscal Year Ended June 39, 2008
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The City's tolal debt outstanding increased by $174,405.676 (18.52 percent) during tha
cumh;i:camr The City issues debt, in part, based on its cash flow capital needs
which is the primary factor for this increasa.

The development of the City's S-year Capital Improvement Program and its related debl
are guided by vancus debt affordability practices. These prma Emit 1otal tax

govemmental expenditures; and
. emdeq debt cutstanding will not exceed 3.5 percant of the assessed value of
taxable real property in the City.

&m:wmmﬁuumwmmwmmmimnm
addition to vanous rate affordability measures.

m«mﬁw:hml}i&'&wmamwmwmmmm are a5
follows:

AR
[ Aa+
mwemngnndmwwumdnmmﬁmmmmngmruﬁng.

mmmamlurwmmummmmnm
‘:::):'ofusw assessed valuation. The current debt limitation for the City is
$1,840,185,107 mwummnmmmormmmmmm
oulstanding
Additional information on the City's lang-term debi
51-51 of this report

OF NORFOLK, VIRGINIA
MANAGEMENT'S DISCUSSION AND ANALYSIS (UNAUDITED)
For the Fiscal Year Ended June 30, 2008
Some of the major capital asset events during the curment fiscal year inchude:

+ Commencement of construction on the City's 7.4 mile light rail
Acquisition

%
i
fiis
%

« Acquisition of the historic Seaboard building and preparing it to become the site
of the new downiown main library. investing over ST million;

= Expending over $3 million fo complete the new Pretiow Anchor Branch Library,

which opened during the fiscal year,

Investment of well over $4 milion in upgraded Police Training Facilities;

MNearly $2 milion in continued Atiantic City [ Fort Morfolk infrastructure

improvements;

o Investment of neardy $6 million during the year for the Morview Recreation

Center,

Expanditures of 53 million toward the replacement of Coleman Place Elementary

and nearty $8 million overall in total schaol-relaied r.wdul projects;

..

= 56 million of various neigl in the City.

= §3 million of i were i at the City's Broad
Creek igl area and another 53 million
fowards the Kroc Center

« Investment of S8 million in mamLenance and repairs to varous bridges
throughout the City: and
Infrastructure improvements related to the downtown conference cenfer
continued.  Duing the year, the City spent neardy 33 milion on such
Improvemants.

Siammary of the Coy of Wastol's Captil Aauets
e ]

T
v om
Lt T 2
Bt & st masams sl ARSIGH  WITDMEE J1I0SIMND § WRAMLER
Iapm— WA WTRUT emas AMMEN AT TLIMER
Camsinacan ¢ pgT PAMINT  WTMM s ameess § oo § o
e s :

Additional information on the City's capital assets can be found in Note VIl on pages
49-50 of this report.

Long-term Debt — At June 30, 2008 the City (including the enterprise funds) had total
mdmmmolsnmmam Of this amount, $685,230,236 comprises
debt backed by the full faith and credit of the City. The remainder of the City's dabt
represents bonds secured solely by specified revenue sources (ie., revenue bonds).

CITY OF NORFOLK, VIRGINIA
MANAGEMENT'S DISCUSSION AND ANALYSIS (UNAUDITED)
For the Fiscal Year Ended June 30, 2008

Economic Factors and Next Year's Budgets and Rates

« Taxable assessments for commercial and housing property markets are
Wummh!mnmmﬁmlmrhispﬂml

» Ofher local taxes have nol experenced a significant downtum and somé ane
predicted to shightly increase. The following refiects major other tax change
projections:

o Sales taxes - 0.3 percent decrease:

& Business license taxes — no change,

o Restaurant food taxes - 3.1 percent increase;

© Holel and motel tax - 8.4 percent increase; and
Rate ncreases for both the Water and Wastewater utility funds confinue to
provide necessary funding o finance capdtal improvements.

Al of these faclors were considered in preparing the City's budget for fiscal year 2009,

The City appropriated 58,895 800 of its General Fund balance for use in the fiscal year
2000 budgat for nen-recurring types of axpenditures.

There were no changes in tax rates for the 2008 fiscal year. The following represents
changes in fees implemented with the budget for the 2000 fiscal year.

stewater Fees | 52 B0/100 cubic foet

£3.51/100 cuble fot

38.0%/month $7.Amonth
Salmonth por 2,000 59 fL_| $5.38imanth per 2 L

Requests for Infermation

This financial report is designed to provide a general overview of the City's finances for
all those with an interest. menswwmwdmmmmwmmmm
rmport or requests for lo the Director of
Finance and Busingss Services, swmm. SMHWD_MKWHIHII 23510
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CITY OF NORFOLK, VIRGINIA Exhibit A-2
Reconciliation of the Balance Sheet of Gevernmental Funds
to the Statement of Net Assets

June 30, 2008
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Gevernmentsl Funds
For Fiscal Year Ended June 30, 2008
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CITY OF NORFOLK, VIRGINIA Exhibil B-2
Statemunt of Revenues, Expenses, and Changes In Fund Mot Assets
Funds
For Year Ended June 30, 2008
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CITY OF NORFOLK, VIRGINIA
Statement of Fiduciary Net Assets

Exhibit C-1

June 30, 2008
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CITY OF NORFOLK, VIRGINIA
Statement of Changes in Fiduciary Not Assets
Pansion Trust Fund - Employees’ Retiremant System

For the Year Ended June 30, 2008

Exhibit C-2
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CITY OF NORFOLK, VIRGINIA Exhibit D-1

of Net Assets - Units.
June 30, 2008
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CITY OF NORFOLK, VIRGINIA
NOTES TO THE BASIC FINANCIAL STATEMENTS
For the Year Ended June 30, 2008

Summary of Significant Accounting Policits.
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CITY OF NORFOLK, VIRGINIA
NOTES TO THE BASIC FINANCIAL STATEMENTS
For the Year Ended June 30, 2008

Leog-Term Obligations {cantinued)
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CITY OF NORFOLE, VIRGINIA
NOTES TO THE BASIC FINANCIAL STATEMENTS
For the Year Ended June 30, 2008

Summary
A, Financial Reporting Entity Information
The City of Norfolk was incorporated m!:\.lm-ﬂw
ity {the “City") Counch Menager om

Blended Unit  The Sysiem of the Cily of
WERSJM-WMWMMYW Saven members am
cwdwmcnymmi mmumwmmﬂan«
officio members. The ERS is the administralor of a single-employer noncontribulory
dafined mnmwlmnm ﬁmmﬂﬂmmdm&

Board of Trusieos for the ard
MMHthmﬂCWBeﬁﬂpNﬂka
Code. Tha City makes s of
the ERS, to provide (i g for p

Discrotely Presented Component Units: Athough legally separale enlities. ara in
substance part of the City's opemtions, each each discrately presented component unit ks
wn-mmnmwmmwmm_:
that it i the government
wm'm in the City's financisl mporting entity dwe o their

financial relationships with the City.

The Narfolk Comemunity Services mm)wmmmwaw
dhchm mmuummm mantal retardation, and

substance abuse mumﬂrdm Tha G5B Is composed
uum«cmwmmc‘q Council approves the CSB's annual
opeating budget

B

CITY OF NORFOLK, VIRGINIA
NOTES TO THE BASIC FINANCIAL STATEMENTS
Far the Year Ended June 30, 2008

Commitmants and Contingencies

m %
A& Caplal Prejacts 7%
B Cordeggant Labites ]
€ Lo ™
XX Surety Bonds snd Insurance m
XX Sell and Purchased Insmiance Programs H
W0 Jeintty Governed Organizations n
A Isd m
B L]
c Tdewater ™
X Joind Venture ™
Southeastern Public Service Authority (SPSA} ]
XAV Related Organizations B
A Nerlolk Redevilopment and Housing Autherity (NRHA)................... 80
B Mokl Aport Auorly ... 80
c y [EDA). B
1] The Cheysler Museam, Inc. { 1]
E ity 8
N Subsequnt Event -]
om Yo -]
a2
CITY OF NORFOLE, VIRGINIA

NOTES TO THE BASIC FINANCIAL STATEMENTS
For the Year Ended June 30, 1008

Complote financial slatements of the individual component units. can be oblained
from heir respective administrative olfces:

The City of Norfalk Retirement
#10 Union Strset, Ciy Hunmmm 08
Norfolk, Vieginia 23510

The School Board for the City of Norfolk

Morfolk, Virginia 238101404

B. Government-wide and Fund Financial Statements

The governmenl-wide hrancial slslements {i.e., Ihe Stalement of Net Assels and the

Statemant of Acthities) repart infarmation on all of the roafiduciary activities of the
primary mhs units. ctivitins,
narmally ace suppoted by taxes and tal revenues, ae

separately from businass-ype sctivites, which rely 10 a significant extent on fees and
Mﬂlorlmpoﬂ Likgwis, the prmary govamment is reported separately from

certain legully separate component unifs for which the primary govemmen! is
financially sccouritable.

mwammnmummmwd

wwmm“ummmmmmnmawm

and Educiary funds, even though the latber are excluded from the govemment.wide

nancial statements. Major individaal govemmental funds and major individual
L e i ey Tund Binancial




CITY OF NORFOLK, VIRGINIA
NOTES TO THE BASIC FINANCIAL STATEMENTS
For the Year Ended June 30, 2008

The City reports tha following msjor govermmantal funds:

The Genersl Fund is the governments primary cperafing fund. I accounts for all
financial of the genersl govemment, except thase required 1o be
‘mccounted for in another fund.

anmmmwummmmmmm
uwmmmwmmdwwm
peopristary funds.

The Capital Projucts Fund sccounts for the acquisition and construction of magr
mwmdmm.mummmmwunwm.

Tha City reports the folowing major proprictary fnds:
+ Tha Water Fund sccounts for the ectivities of the City's waler system,
tremtment plant and distribution sysiems.

« The Waslowaler Fund sccounts for the activites of the Cly's sewage
jpumping stations and callechion sysbems.

. mwwmmuu—mmaucw-m
parking tacilities.

#danionally, the City reparts the following other fund types:

« latemal Service Funds wecount for the City's storehouse operations and fieel
managemant services provided 1 othar departments of agencies of the City
an & coat reimbursoment basis.

» The Pension Trus! Fund accounts for the actwites of the Empioyen's
Retirement System, which accumulales fesourcas for pansion
paymenis to qualified employees.

» The Permanent Fund i used 16 repor resources that ane begally restricled lo
ummwn—mambcwcdbmmmmm
aparations.

CITY OF NORFOLK, VIRGINIA
NOTES TO THE RASIC FINANCIAL STATEMENTS
For the Year Ended Juse 30, 2008

g subsequant private-sector
mwmmwmmmmmwwm
Wmitation. Tha City has elected nol 1o follow subsequent privato-sector guidance.

MOMMNMUWMMMMM“
financial 1o this

L general
mMMmdmmwwwmmwmm
\various other funclions of the govemment. Elimination of these charges would
mmmmmmmmnwluwhhmﬁmm
concemed.

Amounts repoted as program revenues  include: 1) charges for services, 2)
wqmgwmuuummmm. Iriternally
dedicaled macurces are reportod as gangral rovenuss father than as program
sevorues, Thenafore, all laxes e general revenue.

wmwmmmmmmmmm
items, Mﬁmummawmmmuﬂmm services
mmmwummhmmawhﬁaw

aperations. The oporating ravenues ond ex

mmmwmﬂmnmwmhhh
mmmnmmmmmmm«mﬂmmn
Thery are reoded.

. Budgets and Budgetary Accounting

1o the City Council, a propased the fiscal year commencing tha
folewing July 1. The oparaing preposed expenditures and the
means. . A public hearing is conducted. Then, on of bafare July 1

CITY OF NORFOLK, VIRGINIA
NOTES TO THE BASIC FINANCIAL STATEMENTS
For the Year Ended June 30, 2008

©. Measurement Focws, Basis of Accounting and Financial Statement
Presentation

T ar reported using the economic
resources measwement focus and the accrual basis of accounting, a8 are the
proprietary fund financial . Revonues are recorded eamed and
expanses 1o recorded when @ Rabilty is incurred, of tha timing of related

component uni
sabements ubkzing the same basis of accounting.

Revenues

pefiod or soon enough thereafier 1o pay Eabiltios of the current perod. For this
purposa, the City generally considers revenues, excepd for grant revenues,
available if they are collected wilhin 45 doys of the end of the fiseal year. Raal and
perscnal property laxes are recorded as receivables when levied and bllled, which
comesponds with the fiscal year for which the
for In

&
£

i
3%
i
i
:

Booounts,

ihe purposa of funding specific s, s recognized at the time the specific
15 be financed by this revenuoe afe made. Revenue from
Major sources of g L ual include the following:
= Real proparty taxes = Reverws from the Commanwsalth
* Parsonal proparty taves o Shared oxponses
= Sales and uss taues & Categorical aid
» Consumes Taxes + Revenus from ihe federal government
= Environmental storm wiler billings
Expenditures, than interes! obligatons, are recorded as

Private-secior standards of accounting and financial reporting isswed prior to
December 1, 1989, genesally are followed in both the government-wide and

EL)

CITY OF NORFOLK, VIRGINIA
NOTES TO THE BASIC FINANCIAL STATEMENTS
For the Year Ended Juwe 30, 2008

the budget is legally enscled through adoplion of an ordinance. The propedty taues
inciuded in the budgel become a lien on real properties on July 1.

‘Tha ordinance for the annual cperting appropeiates. funds. by depariment.

are  exercised islralevely, both on an

appeopriation wnit basis over parts, of @y combination of categaries

groups) such as: (1) personal sevvices, (2) mat supplios.

and repsirs; (3) general operations fed charges; (4) equipment; (5) public
assistance: and (5) a8 purpose . @5 well a8 on a line iem basis

individual cbjects accounte). The City Managar is suthodized to transer

Consistent with _the Schedules of Revenues and

E: - and Actual of the General Fund presented in Exhibit E

include the revenises and actual of the School Board,

A reconciialion of revanuss accordance with
ting accepted in the United Stales (GAAP) and those

presented in P i, for the genarsl fund. can

ba found following Exhibit E-2. The budgets for the ise funds ard internal

supplemnental appropristions to the operating budgets during the Facal year.
“7 L e
al




CITY OF NORFOLK, VIRGINIA
NOTES TO THE BASIC FINANCIAL STATEMENTS
For the Year Ended June 30, 2008

Investrmant statutes m-uwmmwmthms
of the United States or agencies thereof, abligations of the Commonwealth of
Virginia or Bank for

Invesiment company,
maintains & polcy 10 operate in & manner consstent with the SEC's Aule 2aT of the
Investment Company Act of 1840, m.mmmnmmw
the Treasury Board of Virginia. The Pension Trust fund is suthorized to invest in
common siocks and other investmenls a3 direcied by Siate statute.

term investments are recorded at wvmunlnnﬂu. saeuuu
wraded on & national securities mnmnmwmdwwh
an the last business dy of the fiscal yaar. Purchases and sales of securities Iraded
mmwmmwﬂmmnmhwummwm
and due from brokes for sacurities sold. respectively.

The City uses the pooled cash invesiment a5 a resull indhidual fund
m?umm;mwkwwwnuhzndwmm

F. Restricted Assets

Rastricted as3els are those whose use is subject 1o extemally imposed consiraints
swch a3 creditors Meowsgh debt covenants, gramors of kaws of regulations of olher
govemmants.

mmm
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gliminaled and any resuling gain of loss is reflected &8 Pon-operating revanue of

i

The cost of pormal maintenance and repairs that do nol add 1o the value of the assel
or materially extend as3ets |ives ae not capitalized.

assats purchased by enterprise and intermal service funds are stated at cost,
less accumulated depsecation.

hpﬂmmunmmmﬂ.nm“wmmlmn
using the siraight e followi 4 usalul

Ives:

o Enterprise Intermal
Funds. Funds.
Funds.
— {in yoars)
Buikdesg and Ipravecnants ad 1078 40-50
Improvements oier than bulldings 15-25 0 15
Warehaouse eaupment and futures 710
Teanamission and dsinbuon maing - 50-90
Servics maters I meter instaliaton - 3550
Pumpng and oliver waterwastwste: - 1030
Vighicies and garage equipment 410 10 425
Data equipment 510 510 510
ey 325 308 320
. Compensated Absences

CITY OF NORFOLK, VIRGINIA
NOTES TO THE BASIC FINANCIAL STATEMENTS
For the Year Ended June 30, 2008

H. Interfund Tranzactions

mmmimdmnwmmwmm
, including expenditeres and

generally reflect such fransactions a3 ranafers.

Intemal service funds record charges for senvices to all City depariments and funds.
as

with the g financial
satements, ammduc&mmmnnﬂmumu
i the “Crther Supplem entary information” section of this documant.

The General fund provides sdminisieative services io enterprise funds and intemal
sarvice funds. Charges for these services are reated as operaling expenses by the
‘antesprise and intenal service funds and as revenue by the General fund in the fund
firancaal siasements.

L inventories

Inventories are stated iwﬁ.mmn!m luwul ofmemamiw

methad. in the

hwmnmwmmmhmamwwmmm I.e
Ihe "purchase method.” Reponed ivaniories in the govemmental funds are offsel

w-wmm-ﬂmmnﬂwmw

ol their
dale recerved. hm-«mwmmmm cosls incurred on
Tands borrowed for construction propects are capitalzed net of interest samed on the
temporary investment of the unexpended postion of those funds. When an assed is
retieod of othenwise disposed of, the related cost and accumulated depreciation are

CITY OF RORFOLEK, VIRGINIA
NOTES TO THE BASIC FINANCIAL STATEMENTS
For the Year Ended June 30, 2008

Upon roticoment. School Board employess are paid $20 for each day of sccumulated
sick boave o refirement.  Accumulated vacalion lave cannol excoed 50 days for
Sehool Board enployees. wwmvnmmvmwm
mumwmdm upon tormination of employment.

employees have mmwmmw“m
entithed b vaaton.

L. NetAssetsFund Balances

unrostricted. prasant
exiernally imposed by creditors, grantors, contributors, lews and regulations of ofher
govemments or imposed by law through stale stalules.

Resorvations of fund balances are used to indicate thal poricn thal is nat
wmuwmwmwﬂnmmd a fund's equity as legally
mﬂfaalﬂdﬁchﬁnm Designations of unieserved fund balances
1o indicate City Lentative:
lwmdhmdmmhclm‘whu

E3

i

the reporfing period. Actual results could differ from those estimates.

Deposits and Investments

Custodial Credit Risk - Deposits.
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Inmﬂnmﬂ,ﬂm_ﬂmmﬂhmm
units are hedd in City Council designated official dep and are y
wmmw-mhmmummm.wz-
&400 ¢ m.dumuwﬁumnmummw.
mmaam-mmminmdwmnmwn
memamnumamummuaml
wdhmomdlmﬁﬂoim:ud. lmmmumm

of the

whoté publes deposits are
. walu of the collateral available 1o satisty
::ummmwww W e value of the pools colaleral wers

CITY OF NORFOLK, VIRGINLA
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Schoel Board

A w.m.msﬁmmmmu{s.ﬁmnsmmmm
mmmwmumwﬂ.lmﬁmu.anmmmm
agreement.

Credit Risk Related to lssuer

cwminmmmm«mveﬁuﬁmummqtﬂm
its obligations. IMGmmmrwﬁw;mmmm
securibes

Thase
mengage conduits L morigage
secunibies includad in reported invostments in he Retiremant System fnancial
‘.wl i dervatives with gwutiiﬂ.ﬂ!.ﬂ:;ﬂom
walisn of $56,934 540 wore held at June 30, 2008. The City's rated imvestments.
ndm:ﬂ.mmrﬂdwapmmmmwmg
W—tmmmw-mumuwmwmmm
scale.
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Segmented Time Distribution {as of June 30, 2008)
Primary Government

TR

- BoummEs 1 mTON b REMN B LW B IR

e P "

A reconciliation of the carrying value of deposit and irvestmants as repored abave
o amounts reporled n the Slalement of Nel Assels (Primary Government) and
Statement of Fuduciany Mot Assets for the City s as lollows:

Por Exhitét 1 {Primary Government):

Cash and short tem invesiments 3 138,700,148
ustrcsed Cash ot wi facal sgents 10,437 283
Imestmants AN 06620
Rstricsed cash and invastmants 13
Tolal T ;-
Por Exhizit C-1 (Fiduciary):
Cash and short berm imvostments. 57,208,383
Imvaztmants iy
Toul 3 908,357,839
R w1053
Loss: Actus cash T98.852.471
Dupests and swastments repoed stove T T AT
44
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s?‘s HE

zl=
1419

ia

|t
BA
| B |
[T
HE ST, 18 . 5 = :
[T] L] - - - B -
] L8629 - = = - -
ot Fated 3,180,451 o = T

%

Vol
The City hold 5267932747 and $160,883,020 in domestic snd intermatonal equity
funds, respectivaly, and an additicnal 570,512,677 in comman stack which are unrated

;

The CSB's invesiments in government.sponsored enterprisy securities were rated
AAA by SAP. Its mutual funds, suction rale securities and ofher investments weane
unrated.

Concentration of Credit Risk

investment in_a . Mutual funds ate axcluded from this disclosure
requirement. For the City's Pension Trust funds, no more than 20% of each sccounls
‘cash aquivalents, shall be invested in bonds rated Boa
(125 3 or BOB (* or <) Upon written request from an investment manager, i
of Trusteas more than 20% in these ratings
and the puichase of below Baad or BBE-. More than 5% of the
Systom's investments are in the FNMA invesiment pools, S5GA, SAP 500
and i Fund. These investments represent

14.5%, 18.2% and 6.7%, e
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Ploneer High Income Trust (5.79%). FLHE Call Bond 1001608 (7.13%). FHLE Call
Band 412910 (7.67%) and FHUMG Coll Band {12.35%). Thess investments represent
50. CSE's total investmens.

mwwmmumwawwmmumrwhwﬂ
mmnwwmwumhmmmmm
Issus0r,

Foreign Currency Risk
m Cirrency figk i the risk that changes in afect

Foreig enchange rates will adversely
the fair vaiue of an investment of & déposit. The Gity's Pension Trust Fund's expasure
o foreign currency risk is prosented as follows;

Fixed-
Dot 3 1, [ECTED PR Y
Brazikan Real . (TaTse o {79,750y

wuwwwm;mmummwm
Risk. mﬂu(mwmmmmmm
ponent urits did nat have any exposure to foreign curency risk at year end.

5.50
& discount rabe of $3.00 for parsonal propedy.
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Genaral Furd

Taxes 5 15150088

Accounts 6892304

25,043,102

Storm Water special revenue hued 334,400

iatar Uity fund 2848881

Wéastewater Uity und 1,028,892
Total - Primary Governmant _s___ 29,253 145

Morfolk Public Schadls 5 140,088
Comamunity Services. T___M.
Total-Companant Uaits i

Motes Recaivable

Notes receivable, at June 30, 2008 are & follows:
Primary Governmant: Gensral Fund
» Asgoriation, Ine)) LG

V. Due From Other Governments

mm“tmmmuumnmmum:

T _miud

Gt il =
frs et =

o o Vgl

trarwt g b s 3 s .

] s s .

[ e e .

pod e o wum weus
Tots - Gt FrXE T L

Pt et

g PR T N
] — LS LERTR
Vet B b o prammanits e g 3 W

Wil

el = = = =
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The property tax calendar Iy a3 follows:
e e
Lien date Ny 1 G
Levy date for existing propenty Sy 4 Janussey 1
Luvvy date for real property Oclober 1, 1 Date of
Imprevement, nesw CONBINUCHIcN of and Ageil | S
nawty Bcquined propery
Due dabes. Saptamber 30, June & or 30 days afier
Descamber 5, March 31 Boquisition
ond Juno B
Collection dates O or beloee dus dabs

In the event any ! of taxes on any of the above properties is not paid on or
lbefore the due dale, penalies and interest are assessed in coordance with the City

Accounts Receivable
A, Unbilled Accounts Receivable

mn-mwmummmmuunm

Water utlity fund ] 4551975
Watherarater ulibty fund 1.235.700
Parking facites fund 3407
5 6,131,853
The in charg servioss
a for A nts
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Changes In Capital Assets
A summary of changes in capital assots, al Juna 30, 2008 follcws:
e ewees R
—Brmes
oo L
-
Lana Hl AT 3 Al 8 MY I
ot e s p— 1 1 T
— R K]
Bantrg A, aa e . M 0
| i o iy
Lgepmant AL war L e
Rl LTI iTeEe L) 1, w6 310 04
[P plemert RSk ——TWRR —IHIER
Sy CEH A arn . 313 83
s - Tanam e i amnn
Expagerant. il L tai] L
TolM ahomied e panon L [EXTET] %
g S —lp LR
vapialmaghe il JE S CFEINE I Y TR B L e A
Baimnl Ty A
L - L] B L] awTEe 3 L] Rttt
Y e ——amar S — 38 883
[ pe— Ty =
AL el el LEL L
Wtu'ulpw—— —dihe
e ———
Lo pmper— @MLATTy AHM Rt
Reenetid Nl
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[+ was charged to g al sty P

—
v iy e 3 vmas
Vimimpe iy bed ammn

Y
I et o g Jao

The following i a summary by fund of interes! o he

fical year ended June 30, 2008:

Interest Interest Rt
Expense _ Revenuo _ Capitalized
T 1011255 § (496919) § 564336
584,368 : 554,368

51

CITY OF NORFOLK, VIRGINIA
NOTES TO THE BASIC FINANCIAL STATEMENTS
Far the Year Ended June 30, 2008

ﬁmmmdmm.mﬂanwdw
Issuns’

CITY OF NORFOLE, VIRGINIA
NOTES TO THE BASIC FINANCIAL STATEMENTS
For the Year Ended June 38, 2008

Vill.  Long-Term Obligations.

A. Goneral Obligation and Revenue Bonds

mmmwwwwmumwmwum

far construcion and acquisiion of capital facikles.  General
bonds have been issued for both governmantal and business-typs
activities. |n|mm1mnwmmmnmmmm
revenue bond programs, respactively. The Washowates revenua bond program was
wstablished in fiscal year 2008.

meudmmmmmmmwund

the Cty. Rovenus bonds are Smited liability obligations where revenuas derived
from the ired assets

Ammuwmmmmmwmmmmmm
year ended June 30, 2008 follows:

Ganarsl MH

DRigatan vty umeay Fackues
oo [ Bona Berds T
Crarardl oaiQELAn bondy o
oty 1, 2007 3 MGAMAN ¢ 8 1T 3 MARDM § R6T00 8 WEAT
Bands s oM QIR WIMATD (288 (L1
Bends Fanvtered s - - 24315 s
biren asea s . .
Bords cutmtasang o1 fune 30 3000 STLILGS I 0108853 LR A4 ORLATY
\amseed o] e war . sy s T
Coereral olgation bonds outsiardey
o 33, 3008, dunied bt
i u’“ kAl £ 1 T 3
iarue Bends sintaning sy 1, 2067 & muemm ¥ L% MM 3 LMD
Bondy retred m - {3.04.000 LTH0.0000
s s B 390,453 . smum
Bonds utuBndng i une 33, T004 13808 CT AN
LS Unamonized (Snonum) premium —ET __HM_M‘
Fvires bost Stssang o ore 30, 3004,
et e uAmm ] (A prasas 1, STl 8 4L
* i ckn g wmount ol
Pk I gt o Gonc’ 88 Sowon W Ve, P, TF plcge comuios 8 sl sblifon whe)
Qutmeriran T City's logal et margin.
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The Parking Syslea's Series 2004 Rite Demand Bond
and have averaged 0.06% over the one-month Londan Interbank
‘sinca inception.

Otfered Rate (LIBOR)

The Series 2007 General Obligation Variable Rate Demand Bonds, utikzed 1o Bnance
congtruction of the cruise romarkoled

weekly and are generally

individual
T
[ e — J——
e S T ¥ s = s
amad  BB-AEA A » Rl
) - o] ; s
T v A e Tt
A 4 e L
- P ot
o skl el
e o
1 aman e
T L. 1 -
a2 ] sisd s
(-] " ™~
i a—— A P o]
frer) s ]
Py s -] e - P
S e b fr]
ot e
et b e
= : ]
— el
= o i
=ty L e
-’ hem
- iR e ma
R o i "
-
1 o
ey = : e
e m— ik

B. General Obligation Bonds

A sumimary of @ Ll bonds are as follows:
Govornmantal Activities Business-Typs Activites.
“ear Ending June 3. Principal Intorest Principal Intarost
2009 § 40042300 5 24ETSTEZ 3 11160807 5 AASTHI3
10 45592487 2307253 10585320 427151
201 45,042,005 22,074,553 10,683 842 3,844,107
002 AZATTIB 198040 0505200 3380425
003 00T 17916082 7551293 2870402
20042018 149034200 88315300 WHI002 11085568
MG02T  NETEE2NT 34858821 25077 843
2024-2028 12532852 DOBNILTEE 204498
2009-2033 g0 2
20342038 1,032,276 .
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Tha detailed reas o amaize g biigation bonds far the major prepeietary ) "
o . bonds issusd 1o financa wastewater system propery. an bt
Vear Ending Funa
The detailed requiremants to amorize water and parking revenue bonds. are 2
S 8 ATSIM S EMIE 3 AMGTA § dewm 3 IR 3 3nAR Tolows:
o' Thasm o awnm sMams  dsesm L A
M0 Jimmn deme  asMBEm  JJUIRMTR ImGH
am:  apSAIET 18180 GMGETI 0NN es0 T Principsl L] Progsl intarast Prncioal =
momE he Ame am mE S — :
oezes  10MAT saps I 000 3 AN 3 2INN0 § s .
20182033 . . 24301 963 G400 Lkl nss s410000 15.979.680 2.560,000 AT s |q-‘
20242000 . L mosher  LSIW es0t B PATEO00  15M0TD 240 000 4343049 w150
e - . 2 B . : 1BATEE00  MATASNI  ZMEMS  A2NET etre)
o IEEe L0 TR plwum duns Ginen S e wmaw
A0 ANBEATE  TBTED0 AN 14958
TIAMMG  JERSE AT 93439 1,830558
l}“.\x LE- k) 17710000 EL 551,587
19,440 1040587 1 .
€. Revenus Bonds i P R T » 3
The witar reverws bond covenants require That aach year's water ublity fund net Lodemsoon s vwaoes 3 seooo § il Tlam
mmnmuwamwmdnwwmm
and 1.0 limes mm«mmwmuwwuwm
rom the revenue fand 1o he operating fund, the bond hund, ihe parity 0. Other Notes and Loans
sorvice fund, the debt senvice m.mmmmusmum
e repair and replacement rasarve fued 163 the rae saLTCRIn e The City issised & 52,000,000 note for the acquisitien of tand from The Catholic
mmldmmmmm.wmmmmmh Diocesn of Richmond on December 18, 2007, The balance of the note will be paid
the repayment of the rovenue bonds. Thess rescurces are classified as according 1o the following schedule:
mmmmnmmmwmkww
applicable bond covenants.
YowEndogsura 3, Pincosl interest
mmmmmmmmwummw N
el toverie ot be bess than the greater of (] the sum of 1.25 tmes senior debt ol .
service and 1.0 subordinated debt sendce and () 1.0 times the funding -—w'l—-—

E. Advanced Refundings

futwre debl service payments on the old bonds. i

mssots and the liabikty for the defeased bonds s AR e i
This wastewober revense Bond COVENants requs Mmmmm Sabments. are not e fand's financial
m-tmuinwamnsmummmum
year 1o pay the peincipal of the ravinue bond, the addiional peymesnts
w-mmuduwwmmmm
Iness

&6
CITY OF KORFOLK, VIRGINIA
NOTESTDTHEMCM&NCML“KTIHE‘NTS CITY OF NORFOLK, VIRGINIA
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For the Year Ended June 34, 2008

2008 ing defeased bonds from advance refunding are il
AL Sune so:_ the following Future year lease obligations are isted below:

Genarsl
Defoased In___ Original haus Obligation Bonds Capital Cparating
Year Ending Lease Lanse
2005 1998 s 2083000 June 30, Dbligations Obligations
2008 L 4,680,000 ga
2008 000 6,300,000 2009 3 1.BAS4TE s 2 083,155
2005 2002 4.050.000 2010 5,523 1,963,392
2008 1699 1,170,000 201 1,664,225
2008 2000 2,700,000 012 - 1,222,686
2008 2002 4,050,000 2013 o 789,237
vl . 2520000 Total minimum lease payrmonts Sawser  ___ Baneess
—_— 3 EWE Less interest ey
3.293.184
Less current portion T {1.7E8251)
Parking Revenso BRI

1999 3 420,000 G. Landfill Liability

etasure and post-closure costs at June 30, 2008 reflects the esfimaled lolal cost
F. Leaso Obligations pertorm Wese sclivies. Actusl costs may be higher due o inflaion, -
Iechnology andes changes in laws.

Capital Leases:
mmmwmwuﬁdmmmm The Campoateia statistically exceeded groundwater standards in
; intocest 3l i
mwn_zm?muxwu?imw - May 2002. Uniil a remedy for corrective action i chasen and approved, §1,000,000
P aired by funds from vl fund Is included in the Eabilty above for groundwater comeciive action as required by
th aforementioned contracts. state law.

Operating Loases:

mwmmwﬂummmwmm
[T lonn'lddmmdmuummumm
52 508,064 for the year endad June 30, 2008.
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H. Gompensated Absences

Ibrowings, which may ba tssued by the City without . AL
Ihe Cify's debn bl fs $1,540,185,107 of which $1142734873 is available for
craation of additicnal debl. Theie ane no over 5
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4. Bonds Authorized and Unissued
A summary of bonds authorized and unissutd as of June 30, 2008 are as follows:

Gomerst Baligubien Bosds Aufhoriand sad Unistued:
Caomal el upeas
G sl Cagial e e AT Ll

e
oy and Fomverery cail mprsemast srojects 1,000
1t e Capia O 30000
Caplifuns promcts ctal oo
st Usity ks srepects 5338148
ool DBEETEN Bosds Aumariasd sad Umaed p—TFTE
Forveruss Bonds Aulhossed sad Usiss sid-
Wik Uity furd srcindlh 188000
Pasking Facibes kg gropects wam 0
w7 4x.000
Toll Boads Authosined and Unina usd 3 weraa
K. Changes in Long-Term Obligations.
A summary of fiscal year 2008 changes in long nat of
discounts and pramiums, are B8 follows:
60
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Other Lisbilities

Pursuant o a waler services conltrac butwoen the City of Nodlk and two wholesale
‘customers, the Water

. The amaunt due within one year is 52,537 615
the lang berm portion is $1,280,000. The amaunt will ba reimbursed

1o the whaleesle
customerns by crediting each of their monthly bilings during fiscal years 2008, 2010 and
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The City and its componen. units mnﬂ'—ﬂ

(ER! dmchﬂm
: inciude the Employees’ Retiement System ;I
mﬁ-ummamwm-wm: .-awns.pmmh-

CITY OF NORFOLK, VIRGINIA
NOTES TO THE BASIC FINANCIAL STATEMENTS
For the Year Ended June 30, 2008

A Employees’ Retirement !mdunﬂwﬂﬂodvﬂl&ﬂmn

Flan Description
The Mmumlswolmmdmtsmmlu“
udmenwmo!lm ¢ noncantributory. defined banuft plan that covors

mmammdmcmmmmmmms
Officers’ employees who are cavered by the the Vwgnia Retiremeni System. The
anefits

statements and alsc ksues 3 sepocabd Iy wwvailabla financel gt R
rﬂo::.;:‘l": Busiding, 810 uﬁwsum axm Morfolk, VA ﬂ!:l”“
Funding Policy
Section 37 of

techniques that smooth the effects of short-erm volatity in the market value of
iFrveshments over a thiee-year paricd, The remaining smartization period sl June 30,
2008 was 19 years.
Thrae-Year Trand Information
Fiseal Yoar Annual Parcontage af Hat Ponsion
Endad APG Contributed _Obligation

June 30, 2008 100% 3 .

Jume 30,2007 3 35, 100% 3

June 30.2008  § 25,720,228 100% ]

B, School Board - Retirement Plans

Plan Description — Virginia Retirement System (VRS)

menmmmwnuwnmm-mnﬂmwﬂsl an agent,
multigle-employer

BS with & years of service and at 50 with 30 years of senvice for participating
mmmmﬂmmhlmmmmmuiﬁﬂm-wm
compensation (AFC) for gech yosr of credied service. Benefiis ore acluarially
reduced for retireas whao retien prior 1o becoming eligible for MMM!
In additian, ratirees qualily for anmual cost-of-dving adjustmants (COLA) beginning in
medwmcmhmbmwmﬁcnm
a8 the highest consecutive 36 manths of reporied compensation. The VRS also
provides dealh and disabilty benefis. Tite $1.1 of the Code of Viginia (1350), &s

amended. assigns the authority 1o establish and amend benefit provisicn to the
wwdmma

saloty This.
yoar 2009
Annual Pension Cost

me msmammﬂwwnhﬁvx‘oﬂvﬂ

made in 2008) The requited

uumnmmﬂummhwﬂmm
m-‘mmmmm‘amwm Significant actuarial
mpﬁuummmm&mmmd {net of pdminisirative
aversge solary increases of 5.46% and (c) assumed

inflgtion. rate of 35%. The scluaral valug of assels was was determingd e

&3
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the VRS Board of Trustess, Tha School Board's professional and and nonpectessional
amployoes' contibution ftes for the fscal yoar ended June 30. 2008 ware 10.9%
and 862% of ot 5%) The

For 2008, e School Board's mmmufl!.lﬂ_ﬂzh
mw" uw-dommmmmmuw_m.mmm
The

was part of A

wcluarial valuation the erlry age mmmm The
Q-r’mwmmaw mmﬂdm N!-Ilml\mwrmuhuun
noreases wost-ol-

methad is open & periad is 20 years.

Tmmmwww.wm-mm
nenpeol employoes is a8 follows:

Fiacal Yoar Annual Parcontage ol Hat Pension

Panalon Cost  APC Obkgaton

June 30,2008 § 2454422 W00% $

June 30, 2097 2220834 100% 5

Junw 30, 2008 1800078 0% 3

School Board - Superintendent Defined Cantribution Plan

mwmmammmwuhw
mmuw-nmu—w ﬂtﬂm‘ﬁﬂ::
dd'mdmnt mmuwné WM”
Suparintandants (ORPS ) under Virginia Code Section 51.1-126.6.
mwwm The ORPSS is 8 defined contribution plan.

commancing after June 30, 2008, that the paricipant remains an
mmmww-aﬂhmmummm
Wolmn-wullmu\epwvlw:-m mutherizad
undes Virginin Statue, The curenl cument parcentage is 104%. For the plan year, tha

] may 2
mammmhmmmmhm

C. State = Virginia

VRS issues @ publicly available comprehensive annual financial report that
firarwasl

mmmummm

Funding Policy

inchudes.

for VRS, Aonwol
wabsite

NMWM\M&HPD

required 1o contribute the remaining amounts necessary 1o fund its panticipation in
mmumhmmhmwmmﬁmmwwww
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The Virginia Retirement System is the administrator of the plan and Great West
s th brustin. for the year onded June 30, wars
fined contributions of $21.372.

yetem (VRSE

Plan Description

mwawummnuwwnmmmlum
which administers both

muliiple-cmployer and a cosl-sharing  mullighe-em ployer
defined berelil pension plan for the City of Norfolk. AN fulltime, [permanant
state employees in the Cty's five constitutional ofces must participata in the VRS.
Thess offices inchude: Commissionas of the Revenso, City Treasurer, Circuit Courts,
Commanwealth's , and Sherill and Jail Benefts vest afer 5 years of
service. Employess are eligible for an unreduced retirement benefit at age 65 with 5
years of service (age B0 with 5 years of service for participating law enforcement
ehumlmwwm!ﬂﬁﬂwﬂdmhm
employers (age 50 with 25 years of service for pasticipating law enforcement offecers
and firafightars) payabla monthly for life in an amount equal to 1.7% of their average
Mmrriwlbfudywrurudum Inmu\.mww&
increases

m;m:ﬂﬂummﬂnmﬂmdmﬁ'
and required

fof VRS, A
mﬂmumwwhmlpo Box 2600, mm w\zsms-

Plan membors are required by Tl 511 of the Code of Virginia (1950),
amended. 1o contribute 5% of their annual salary to the VRS, The 5%
contribution has boen sssumed by the City. In addiion, the City is required 1o

i

Board of Trustees. The contribution rate for 30. 2007
was 4.85% of anmual covered payrell. Coniribulions ko the VRS for the year ended
June 30, 2008 were 52,375,759 equal fo th requined

Annual Pension Cost

ramucmmﬂmﬁ-‘n.muuﬂsmwmnmcm

of the Juna 30, 2007 actuarial vahuations using te enry age nomal actuarial cost
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methed. The amenization method i level percent open. The acluasial assumplions.
inchuded: [8) 7.5% invesiment rats of ratum; (B) projected salary increases that

and () inely . Thes actuarial
mummmhmnh«mmmdw. This.
method was mmmﬁqmmmmmamm

amoriization period is 20 years.
Trend information for the City VRS plan is a3 lollows:

Fincal Year Annusal Percentageof Nt Pension
—_Emded PembnCost  APCConwibuted bl

Joew 30 308 3 231515 0§

June 30,2007 § 2305000 0% §

30,2008 5 1811850 00N %
Daferred Compansation Plan
The Gaty ofers s emplayees o defered In sccordance with
Interral Revenue Code Section 457, The plan, available to all City
them to defer a portion of their salary untl yuars, The deferral may be up 1o 25%
of gross income up 1o & maximum of $15,500 par year. The ‘compensation plan
is mot available to employess teemination. reti dealh or unforesosable
emagency.
The laws goverming the Cily's deferred compensation plan have besn complied wilth

E

provisions of IRC Section 457, Accordingly, ol assets of the plan ae
it of the and their

Xl Gther Post-employment Benefits (OPEB)

§1
|
i
%
i
:
E

il
:
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ined contribation:
A a4 268 $7.16
UAAL amertization 155 214 370
Total ARC —seot  4s2  sies
236 258 482
Increase in net OPEB
oblgation 378 226 $ 604
Net OPEB obligation ol
of the yoar (1] 00 0.0
et OPEB abligation end of
year 53.78 236 5 604

Funded Status and Funding Progress

As of 1, 2007, the most recont actuarial valustion date. the OPEB Plan was
mhmﬂmmmmmmmsm.amwh

an
UAAL) of $103.3 mision. The covered payroll of
: coved by the plan was $403.4 million, and the ratic of the UAAL

mzsewm Addiional details on the plan's funded status and funding progeess
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Funding Policy

No required prior bo retivement to participate in of fund the
OPEB Plan. Curently, the City and Schoals pay & 561 amount lowards the monthly
premium for rotireas. This sot contribution amount & an explicit subsidy of

hwnmnmmmmmww
than the necessany 1o provid

Annual OPEB Cost and Net OPE B Obligation
The City's and Schools annual OFER cont (expense] is calculated based on the annual

(ARC), an amount actuarially delermined in accordance with GASE
Staternent No. 45. Under this Statement. @Nie report on an accrual basis,
benofit costs related (o the period in which banefits are earned rather than 1o the pariod
of required coniribution reprasants a lovel of funding
that. if paid on an on-going basis, is projected o cover nommal costs each year and

Y @ period not 1o exceed thirty yoars.
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Actuarial Methads and Assumplions

Projoctions of Banafits for nancial repoting purpeses are based on the plan and include
the types of benedits provided a1 the time of sach valuation. The actuarial methods and
BEsUMptions used inchide techniques designed bo reduce short-term volatility in actuarial
accrued Kabilties an